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PREFERRED SECURITIES, GUARANTEED TO THE EXTENT SET FORTH HEREIN 

Heftel Broadcasting Corporation, a Delaware corporation (the "Company"), may issue from time to time, together or 
separately, (i) unsecured senior debt securities (the "Senior Debt Securities"), (ii) unsecured subordinated debt securities (the 
"Subordinated Debt Securities" and, together with the Senior Debt Securities, the "Debt Securities"), (iii) unsecured junior 
subordinated debt securities ("Junior Subordinated Debt Securities"); (iv) warrants to purchase Debt Securities or Junior 
Subordinated Debt Securities (the "Debt Warrants"), (v) shares of preferred stock, par value $0.001 per share, of the Company 
(the "Preferred Stock"), (vi) w m n t s  to purchase shares of Preferred Stock (the "Preferred Stock Warrants"), (vii) Class A 
Common Stock, par value $0.001 per share, of the Company (the "Class A Common Stock") (viii) warrants to purchase shares of 
Class A Common Stock (the "Class A Common Stock Warrants"), (ix) stock purchase contracts ("Stock Purchase Contracts") to 
purchase Class A Common Stock or Preferred Stock and (x) stock purchase units ("Stock Purchase Units"), each representing 
ownership of a Stock Purchase Contract and Debt Securities, Junior Subordinated Debt Securities, debt obligations of the United 
States of America or agencies or instrumentalities thereof ("US. Obligations") or Preferred Securities (as defined below), securing 
the holder's obligation to purchase Class A Common Stock or Preferred Stock under the Stock Purchase Contract, or any 
combination of the foregoing, either individually or as units consisting of one or more of the foregoing in amounts, at prices and 
on terms to be determined by market conditions at the time of offering. The Debt Warrants, Preferred Stock Warrants and Class A 
Common Stock Warrants are referred to herein collectively as the "Warrants", and the Debt Securities, the Junior Subordinated 
Debt Securities, Preferred Stock, Class A Common Stock, the Warrants, Stock Purchase Contracts and Stock Purchase Units are 
referred to herein collectively as the "Company Securities". 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE 
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES AND EXCHANGE 
COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE 

CONTRARY IS A CRIMINAL OFFENSE. 

ADDITIONAL INFORMATION REGARDING THE SECURITIES IS SET FORTH ON THE 
INSIDE FRONT COVER. 

FOR A DISCUSSION OF CERTAIN RISKS ASSOCIATED WITH AN INVESTMENT IN THE SECURITIES, SEE 
'GENERAL DESCRIPTION OF SECURITIES AND RISK FACTORS' ON PAGE A-8. 

Concurrently with the filing of this Prospectus, the Company is filing a prospectus under Rule 415 of the Securities Act of 
,933, as amended, offering up to 700,000 shares of Class A Common Stock to be sold from time to time by certain selling 
sockholders as set forth therein. Consummation of sales under this Prospectus are not contingent upon the consummation of any 
tffering by the selling stockholders. 

Heftel Capital Trust I and Heftel Capital Trust I1 (each, a "Heftel Trust" and collectively, the "Heftel Trusts"), each a statutory 
Business tNSt formed under Delaware law, may offer, from time to time, preferred securities (the "Preferred Securities") with the 
iayment of distributions and payments on liquidation or redemption of the Preferred Securities issued by each such Heftel Trust 
tuaranteed on a subordinated basis by the Company to the extent described herein and in an accompanying prospectus supplement 
the "Guarantees"). The Company will be the owner of the trust interests represented by common securities (the "Common 
;ecurities") to be issued by each Heftel Trust. Unless indicated otherwise in a prospectus supplement, each Heftel Trust exists for 
le sole purpose of issuing its trust interests and investing the proceeds thereof in Junior Subordinated Debt Securities. The 
:ompany Securities and the Preferred Securities are referred to herein collectively as the "Offered Securities". 

The Offered Securities may be issued in one or more series or issuances and will be limited to $500,000,000 in aggregate 
,ublic offering price (or its equivalent, based on the applicable exchange rate, to the extent Debt Securities or Junior Subordinated 
)ebt Securities are issued for one or more foreign currencies or currency units). The Offered Securities may be sold for US. 
ollars, or any foreign currency or currencies or currency units, and the principal of, any premium on, and any interest on, the 
kbt Securities or Junior Subordinated Debt Securities may be payable in US. dollars, or any foreign currency or currencies or 
urrency units. 



~ e c u r l t i K i m p e  On ere-ly or as U n i t S i t h  o f h e i u ~ e c u r i t l e s ,  in separate series, in amounts, at 
prices and on terms to be determined at or prior to the time of sale. The sale of other securities under the Registration Statement of 
which this Prospectus forms a pan or under a Registration Statement to which this Prospectus relates will reduce the amount of 
Offered Securities which may be sold hereunder. 

The specific terms of the Offered Securities in respect of which this Prospectus is being delivered are set fonh in the 
accompanying Prospectus Supplement (the "Prospectus Supplement"), including, where applicable, (i) in the case of Debt 
Securities or Junior Subordinated Debt Securities, the specific designation, aggregate principal mount, ranking as senior or 
subordinated debt, authorized denomination, initial offering price, maturity (which may be fixed or extendible), premium (if any) 
interest rate (which may he fixed or floating), time of and method of calculating the payment of interest, if any, the currency in 
which principal, premium, if any, and interest if any, are payable, any exchangeability, conversion, redemption or sinking fund 
terms, the right of the Company, ifany, to defer payment or interest on the Junior Subordinated Debt Securities and the maximum 
length of such deferral period, put options, ifany, public offering price, and other specific terms; (ii) in the m e  of Preferred Stock 
or Preferred Securities, the designation, number of shares, liquidation preference per share, initial public offering price, dividend 
or distribution rate (or method of calculation thereof), dates on which dividends or distributions shall be payable and dates from 
which dividends or distributions shall accrue, any redemption or sinking fund provisions, any voting rights, any conversion or 
exchange provisions, and any other rights, preferences, privileges, limitations or restrictions relating to the Preferred Stock or 
Preferred Securities of a specific series and the terms upon which the proceeds of the sale of the Preferred Securities will be used 
to purchase a specific series of Junior Subordinated Debt Securities of the Company; (iii) in the case of Class A Common Stock 
the number of shares, public offering price and the terms of the offering and sale thereof; (iv) in the case of Warrants, the number 
and terms thereof, the designation and description of the Class A Common Stock, Preferred Stock, Debt Securities, Junior 
Subordinated Debt Securities or Preferred Securities issuable thereunder, the number of securities issuable upon exercise, the 
exercise price, the terms of the offering and sale thereof and, where applicable, the duration and detachability thereof; (v) in the 
:ase of Stock Purchase Contracts, the designation and number of shares of Class A Common Stock or Preferred Stock issuable 
thereunder, the purchase price of the Class A Common Stock or Preferred Stock the date or dates on which the Class A Common 
Stock or Preferred Stock is required to be purchased by the holders of the Stock Purchase Contracts, any periodic payments 
required to be made by the Company to the holders of the Stock Purchase Contracts or vice versa, and the terms of the offering 
nnd sale thereof; (vi) in the case of Stock Purchase Units, the specific terms of the Stock Purchase Contracts and any Preferred 
Stock, Debt Securities, Junior Subordinated Debt Securities or Preferred Securities securing the holdel's obligation to purchase the 
Preferred Stock or Class A Common Stock under the Stock Purchase Contracts, and the terms of the offering and sale thereof; and 
'vii) in the case of all Offered Securities, whether such Offered Securities will be offered separately or as a unit with other Offered 
jecurities. The Prospectus Supplement will also contain information, where applicable, about certain federal income tax 
:onsiderations relating to, and any listing on a securities exchange of, the Offered Securities covered by the Prospectus 
3upplement. 

The Offered Securities will be sold directly, through agents, dealers or underwriters as designated from time to time, or 
hrough a combination of such methods. If any agents of the Company or the Heftel Trusts or any dealers or underwriters are 
nvolved in the sale of the Offered Securities in respect of which this Prospectus is being delivered, the names of such agents, 
lealers or undenuriters and any applicable agent's commission, dealer's purchase price or undemitel's discount will be set forth 
n or may be calculated from the Prospectus Supplement. The net proceeds to the Company or the Heftel Trusts from such sale 
w i l l  be the purchase price less such commission in the case of an agent, the purchase price in the case of a dealer, or the public 
,ffering price less such discount in the case of an undemiter and less, in each case, other applicable issuance expenses. See "Plan 
if Distribution". 

THE DATE OF THIS PROSPECTUS IS DECEMBER 24,1997. 



IN CONNECTION WITH THIS OFFERING, CERTAIN PERSONS PARTICIPATINGTHIS 6FFERFE M AY 
ENGAGE M PASSIVE MARKET MAKING TRANSACTIONS IN THE CLASS A COMMON STOCK IN THE NASDAQ 
NATIONAL MARKET IN ACCORDANCE WITH RULE 103 UNDER REGULATION M. SEE "PLAN OF 
DISTRIBUTION." 

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS THAT 
STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE SECURITIES OFFERED HEREBY, 
INCLUDING STABILIZING AND SYNDICATE COVERING TRANSACTIONS. THE UNDERWRITERS MAY OVER- 
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE 
SECURITIES OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE 
OPEN MARKET. FOR A DESCRlPTlON OF THESE ACTMTIES, SEE "PLAN OF DISTRIBUTION." 

AVAILABLE INFORMATION 

The Company is subject to the information requirements of the Securities Exchange Act of 1934, as amended (the "Exchange 
Act"), and, in accordance therewith, files reports, proxy statements and other information with the Securities and Exchange 
Commission (the "Commission"). Reports, proxy and information statements filed by the Company with the Commission pursuan 
to the information requirements of the Exchange Act may be inspected and copied at the public reference facilities maintained by 
the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549; and at the following Regional Offices of the Commission 
New York Regional Office, Seven World Trade Center, 13th Floor, New York, New York 10048; and Chicago Regional Office, 
Citicorp Center, 500 West Madison Street, 14th Floor, Chicago, Illinois 60661. Copies of such material may be obtained from the 
Public Reference Section of the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates. The 
Commission also maintains a site on the World Wide Web at HTTP://WWW.SEC.GOV that contains reports, proxies and 
information statements and other information regarding registrants (including the Company) that file electronically. In addition 
reports, proxy statements and other information concerning the Company can be inspected and copied at the offices of the Nasdaq 
National Market, Report Section, 1735 K Street, N.W., Washington, D.C. 20006, on which the Class A Common Stock of the 
Company (symbol: "HBCCA") is listed. 

No separate financial statements of the Heftel Trusts have been included or incorporated by reference herein. Neither the 
Heftel Trusts nor the Company considers such financial Statements material to holders of Preferred Securities because (i) all of the 
voting securities of each Heftel T N S ~  will be owned, directly or indirectly, by the Company, a reporting company under the 
Exchange Act, (ii) no Heftel Trust has independent operations but rather each exists for the purpose of issuing securities 
representing undivided beneficial interests in the assets of such Heftel Trust and investing the proceeds thereof in Junior 
Subordinated Debt Securities, and (iii) the obligations of the Heftel Trusts under the Prefemd Securities are fully and 
jnconditionally guaranteed on a subordinated basis by the Company to the extent set forth herein. See "The Heftel Trusts" and 
'Description of Guarantees." 

The Company and the Heftel Trusts have filed with the Commission a joint registration statement (the "Registration 
statement") under the Securities Act of 1933, as amended (the "Securities Act"), with respect to the securities offered hereby. This 
Prospectus does not contain all the information set forth in the Registration Statement, certain parts of which are omitted in 
Sccordance with the rules and regulations of the Commission. Reference is made to the Registration Statement and to the exhibits 
-elating thereto for further information with respect to the Company, the Heftel Trusts and the securities offered hereby. 
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The following documents, heretofore filed by the Company with the Commission pursuant to the Exchange Act, are hereby 
incorporated by reference into this Prospectus and made a part hereof. 

I .  The Company's Annual Report on Form 10-K for the fiscal year ended 
September 30, 1996, as amended by Form IO-WA dated January 31, 1997. 

2. The Company's Quarterly Report on Form IO-Q for the quarter ended 
December 3 I, 1996, as amended by the Company's Transition Report on Form 
IO-Q/A dated February 26, 1997. 

3 .  The Company's Quarterly Report on Form IO-Q for the quarter ended March 
31,1997. 

4. The Company's Quarterly Report on Form IO-Q for the quarter ended June 
30, 1997, asamended by Form IO-QIA filed December 12, 1997. 

5. The Company's Quarterly Report on Form IO-Q for the quarter ended 
September 30, 1997. 

6. The Company's Current Report on Form 8-K filed February 25,1997. 

7. The Company's Current Report on Form 8-K filed March 3, 1997, as amended 
by Form 8-WA filed March 24, 1997. 

8. The Company's Current Report on Form 8-K filed December 12,1997. 

9. The description of the Company's Class A Common Stock contained in the 
section entitled "Description o f  Capital Stock" contained in the 
Registration Statement on Form S - l  o f  the Company, as amended, filed with 
the Securities and Exchange Commission on April 29, 1994 (Reg. No. 
33-78370) and incorporated by reference into the Registration Statement 
on Form 8-A under the Securities Exchange Act of 1934, as amended, o f  the 
Company filed with the Commission on July 8, 1994, and the Registration 
Statement on Form S-3, of the Company, as amended, filed with the 
Commission on February 26, 1996 (Reg. No. 333-1060). 

Any documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date ofthis 
"rospectus and prior to the termination of the Offering ofthe Offered Securities offered hereby shall be deemed to be incorporated 
,y reference in this Prospectus and to be a part hereof from the date o f  fil ing o f  such documents. 

Any statement contained in a document incorporated or deemed to be incorporated by referenceherein shall be deemed to be 
nodified or superseded for purposes o f  this Prospectus to the extent that a statement contained herein or in any other subsequently 
i led document which also i s  or i s  deemed to be incorporated by reference herein modifies or supersedes such statement. Any such 
itatement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part o f  this 
'rospectus. To the extent that any proxy statement i s  incorporated by reference herein, such incorporation shall not include any 
nformation contained in such proxy statement which i s  not, pursuant to the Commission's rules, deemed to be "filed" with the 
:ommission or subject to the liabil i t ies of Section 18 ofthe Exchange Act. 

The Company wil l provide without charge to each person, including any beneficial owner, to whom a copy of this Prospectus 
s delivered, upon the written or oral request of any such person, a copy o f  any document described above (other than exhibits, 
inless such exhibits are specifically incorporated by reference). Requests for such copies should be directed to Jeffrey Hinson, 
{eftel Broadcasting Corporation, 100 Crescent Court, Suite 1777, Dallas, Texas 75201 (telephone: (2 14) 855-8882), 
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THE COMPANY 

The Company is the largest Spanish language radio broadcasting company in the United States and currently owns or 
programs 36 radio stations in 1 1  markets. The Company's stations are located in nine of the top ten Hispanic markets in the United 
States, including Los Angeles, New York, Miami, Chicago, DallaslFort Worth, San FranciscolSan Jose, Houston, San Antonio, 
and McAllen/Brownsville/ Harl ingen. - 

The Company's strategy is to own and program top performing radio stations, principally in the largest Spanish language radio 
markets in the United States. The top ten Hispanic markets account for approximately 18.4 million Hispanics, representing 
approximately 60% of the total Hispanic population in the United States. The Company has the largest Spanish language radio 
station combination, as measured by audience and revenue share in seven of the top ten Hispanic markets. The Company intends 
to acquire or develop additional Spanish language stations in the leading Hispanic markets. 

The Company's Class A Common Stock is traded on the Nasdaq National Market under the symbol "HBCCA." As of 
December 9, 1997, Clear Channel Communications, Inc. owned a 32% non-voting interest in the Company. See "Description of 
Common Stock-Class B Common Stock.'' 

The Company was incorporated under the laws of the State of Delaware in 1992. The Company's principal executive offices 
are located at 100 Crescent Court, Suite 1777, Dallas, Texas 75201 and the telephone number is (214) 85S8882. 
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RECENT DEVELOPMENTS 

On November 6, 1997, the Board of Directors of the Company authorized a two-for-one stock split payable in the form of a 
.tock dividend of one share of Class A Common Stock for each issued and outstanding share of Class A Common Stock and one 
;hare of Class B Common Stock for each issued and outstanding share of Class B Common Stock. The dividend was paid on 
kcember I ,  1997, to all holders of record of Class A and Class B Common Stock at the close of business on November 18, 1997. 
mmediately prior to the distribution there were 14,989,374 shares of Class A Common Stock and 7,078,235 shares of Class B 
Zotnmon Stock outstanding and immediately after the distribution there were 29,978,748 shares of Class A Common Stock and 
4,156,470 shares of Class B Common Stock outstanding. The income (loss) per common and common share equivalent share and 
,ther per share information for the following periods has been restated to reflect this two-for-one stock split: 

THREE MONTHS ENDED NINE MONTHS ENDED SEPTEMBER 
SEPTEMBER 30, 3 0 .  

...................................................... 
1997 1996 1997 1996 

................................................ 
"come (loss) per common and common 
equivalent share: 
continuing operations . . . . . . . . . . . . . . . . .  s 0.13 

.. Discontinued operations . . . . . . . . . . . . . . .  
Extraordinary loss .................... .. 
Net income (loss1 5 0.13 . . . . . . . . . . . . . . . . . . . . .  

............ 

............ 
eighted average Common shares 
outstanding . . . . . . . . . . . . . . . . . . . . . . . . . . .  44,135,218 

............ 

............ 

s (1.461 S 0.29 
(0.411 .- 
10.37) .. 

s 12.241 S 0.29 
........................ 
........................ 

20,401,610 40,870,386 
........................ 
........................ 

THREE MONTHS ENDED 
JUNE 3 0 .  

1997 1996 
.......................... 

........................ 
n c m e  i lossl  per common and co-n equivalent share: 
conrinving operations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.12 5 10.02) 

Extraordinary loss ..................................... 
Discontinued operarions ................................ .. 10.03)  

.. .. 
........................ 

ec income IlOSS) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 0.12 5 10.051 

eighted average common shares ourl~anding . . . . . . . . . . . . . . .  414,191,406 20,286,794 

........................ 

........................ 

........................ 

........................ 

s (1.501 
10.47) 
(0.371 

s 12.341 

20,298,350 

SIX MONTHS ENDED 
JUNE 30, 

.......................... 
1997 1996 

........................ 

$ 0.15 5 10.041 
.. 10.051 _. ._ 

........................ 
$ 0.15 $ 10.091 
........................ 
........................ 

3 9 . 2 3 7 . 9 7 0  2 0 , 2 1 6 , 7 2 2  
........................ 
........................ 

THREE M W H S  ENDED HI\RM THREE MONTHS ENDED 
3 1 .  DECEMBER 31.  

.................................................... 
1997 1996 1996 1995 

................................................ 
>come l l o s s l  per common and common equivalent share: 
continuing Opeiations 0 . 0 2  5 10.021 $ 0.09 5 0.06 .................................. $ 

Extraordinary loss . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . .  
.. 1 0 . 0 3 )  .. 10.021 Discontinued operationr ........................... 

?t income (lass, 0 . 0 2  $ ( 0 . 0 5 1  5 0.09 5 0.04 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 

?lghted average common shares ovrstanding . . . . . . . . . . . . . . .  3 4 , 2 8 4 , 5 3 2  2 0 . 2 0 6 . 6 4 8  2 3 , 0 9 5 , 4 6 2  2 1 , 4 6 4 . 6 8 4  

.. ~. .. .. 
................................................ 

................................................ 

................................................ 

................................................ 

................................................ 
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YEAR ENDED SEPTEMBER 30. 

1996 1995 1994 
.................................... 

>come llossi per common and commn equivalent share; 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Continving operarions 5 11.41) $ 0 . 2 0  5 0.22 

Discontinued operation4 . . . . . . . . . . . . . . . . . . .  ( 0 . 4 9 1  10.031 10 .031  
Urrraordinary loss . . . . .  .................... 10.371 10.161 .. 

.................................... 
........ ............................ Ct 1nc-e llosrl 12 .271  $ 0.17 $ 0 . 0 3  .................................... 

.................................... 
Eighred average Common shares Outstanding .............................. 2 0 . 5 8 9 . 9 3 4  21,610,692 10,769,356 

.................................... 

.................................... 

THE HEITEL TRUSTS 

Both Heftel Capital Trust I and Heftel Capital Trust 11 are statutory business trusts formed under Delaware law pursuant to (i) 
separate Declaration of Trust executed by the Company, as depositor for such Heftel Trust, and the Trustees (as defined herein) 
f such trust and (ii) the filing of a certificate of trust with the Delaware Secretary of State. The declarations will be amended and 
:stated in their entirety (each as so amended and restated, a "Declaration") substantially in the form filed as an exhibit to the 
:egistmtion Statement of which this Prospectus is a pm and will be qualified as Indentures under the Trust Indenture Act of 
939, as amended (the "Trust Indenture Act"). Unless an accompanying Prospectus Supplement provides otherwise, each Heftel 
'rust exists for the sole purposes of (i) issuing the Preferred Securities, (ii) investing the gross proceeds of the sale of the Preferred 
.ecurities in a specific series of Junior Subordinated Debt Securities, and (iii) engaging in only those other activities necessary or 
xidental thereto. All of the Common Securities will be owned by the Company. The Common Securities will rank pari passu 
nd payments will be made thereon pro rata, with the Preferred Securities, except that upon the occurrence and continuance of an 
vent of default under the applicable Declaration, the rights of the holders of the applicable Common Securities to payment in 
espect of distributions and payments upon liquidation, redemption and otherwise will be subordinated to the rights of the holders 
,f the applicable Preferred Securities. The Company will acquire Common Securities having an aggregate liquidation amoun 
qual to a minimum of I %  ofthe total capital of each Heftel Trust. Each Heftel TNS~ will have a term of at least 20 but not more 
han 50 years, but may terminate earlier as provided in the applicable Declaration. Each Heftel Trust's business and affairs will be 
onducted by the Trustees, The holder of the Common Securities will be entitled to appoint, remove or replace any of, or increase 
ir reduce the number of, the Trustees of each Heftel Trust. The duties and obligations of the Trustees shall be governed by the 
Ieclaration of such Heftel Trust. At least one of the Trustees of each Heftel Trust will be a person who is an employee or officer 
,for who is affiliated with the Company (a "Regular Trustee"). One Trustee of each Heftel Trust will be a financial institution tha 
E not affiliated with the Company, which shall act as property trustee and as indenture trustee for the purposes of the Trust 
ndenture Act, pursuant to the terms set forth in a Prospectus Supplement (the "Properly Trustee"). In addition, unless the Properly 
'rustee maintains a principal place of business in the State of Delaware and otherwise meets the requirements of applicable law 
me Trustee of each Heftel Trust will be a legal entity having a principal place of business in, or an individual resident of, the State 
A Delaware (the "Delaware Trustee"). The Company will pay all fees and expenses related to each Heftel Trust and the offering 
If the Preferred Securities. Unless otherwise set forth in the Prospectus Supplement, the Property Trustee will be The Bank of 
gew York, and the Delaware Trustee will be The Bank of New York (Delaware). The office of the Delaware Trustee in the State 
)f Delaware is 100 White Clay Center, Newark, Delaware 1971 1. The principal place of business of each Heftel Trust is c/o 
<eftel Broadcasting Corporation, 100 Crescent Court, Suite 1777, Dallas, Texas 75201 (telephone: (214) 855-8882). 
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RATIO OF EARNINGS TO F E E D  CHARGES AND EARNINGS TO 
COMBINED FIXED CHARGES AND PREFERRED STOCK DMDENDS 

The ratios of earnings to fixed charges for the Company are computed by dividing pretax income from continuing operations 
(her certain adjustments, by fixed charges. Fixed charges consist of interest expense on all long and short-term borrowings and 
he estimated interest portion of rental expense. Set forth below are the ratios of earnings to fixed charges and earnings to 
:omhined fixed charges and preferred stock dividends (in thousands except ratios). 

NlNE W V m S  TKWE W m S  
ENDED ENDED TEARS ENDED SEPIUIBEII 3 0 .  

SEPTEMBER 10, DECEMBER 31, .......................................... 
1997 19% 1996 1995 ISPI 1993 .................................................................... 

.. . . . . . . .  atio of Earnings LO Pired Charges 6 . 1 X  1 . n  .. , .6X 1.6- 1.9x 
leficiency of Earnings to cover Fixed 
Ch~rger .................................. .. .. 0 2 9 , 0 9 2  - -  .. .. 

. . . . . . . . . . . .  1 . 6 ~  1.5x 1.7x and preferred Stock OiVidFnds 6 . h  1 . 7 X  .. 

P l X d  Charges d"d Preferred S C O C k  
Divi~ends .~ ~. 5 29,112 - -  .. .. 

acio of  Earnings LO codinad Fixed Charges 

eflcle"cy of Eninings to COYer Combined 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

1992 

ntia of Earning. LO Pixed Charges . . . . . . . . . . .  
eficiency of Earning~ fa C O V E ~  Pired 

aria of Earning$ co Codined Fixed Charge6 

rficiency of Earnings r~ Cover Conbined 

Chargas . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5 4 0 6  

and Preferred Stock Dividends . . . . . . . . . . . . . .  

Fixed Charges and Preferred Stock 
Dividends ................................ 5 5'10 

USE OF PROCEEDS 

Unless otherwise specified in the Prospectus Supplement, the net proceeds from the sale of the Company Securities offered 
lerehy will be used for general corporate purposes, including repayment of borrowings, working capital, capital expenditures, 
:tock repurchase programs and acquisitions. Unless otherwise specified in the Prospectus Supplement, each Heftel Trust will use 
dl  proceeds received from the sale of Preferred Securities to purchase Junior Subordinated Debt Securities of the Company. 
idditional information on the use of net proceeds from the sale of the Offered Securities offered hereby may be set forth in the 
'rospectus Supplement relating to such Offered Securities. 

HOLDING COMPANY STRUCTURE AND SECURED CLAIMS 

The Company is a holding company and its assets consist primarily of investments in its subsidiaries and majority-owned 
)artnerships. The Company's rights and the rights of its creditors, including holders of Debt Securities or Junior Subordinated 
lebt Securities, to participate in the distribution of assets of any person in which the Company owns an equity interest (including 
my subsidiary and majority-owned partnerships) upon such person's liquidation or reorganization will be subject to prior claims of 
;uch person's creditors, including trade creditors, except to the extent that the Company may itself be a creditor with recognized 
:laims against such person (in which case the claims of the Company would still be subject to the prior claims of any secured 
:reditor of such person and of any holder of indebtedness of such person that is senior to that held by the Company). Accordingly, 
he holder of Debt Securities or Junior Subordinated Debt Securities may be deemed to be effectively subordinated to such claims 
Lnd will be subordinated to the secured claims of the Company and its subsidiaries under the Company's credit facility. 

Stock and partnership interests of the Company's subsidiaries are pledged to secure the Company's obligations under the Credit 
\greement dated February 14, 1997, among the Company, the lenders signatory thereto and The Chase Manhattan Bank., as 
kdministrative agent (the "Credit Agreement"). The Credit Agreement contains various financial and operational covenants and 
)ther restrictions with which the Company must comply, including limitations on capital expenditures and the incurrence of 
idditional indebtedness, prohibitions on the payment of cash dividends and the redemption or repurchase of capital stock of the 
:ompany and restrictions on the use of borrowings. 
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GENERAL D E S C W I O N  OF SECURITIES AND RISK FACTORS 

The Company may offer shares of Class A Common Stock, Preferred Stock, Debt Securities, Junior Subordinated Debt 
mrities, Warrants, Stock Purchase Contracts, Stock Purchase Units, or any combination of the foregoing either individually or 
units consisting of one or more Securities under this Prospectus. Each Heftel Trust may offer Preferred Securities under this 
spectus. 

CERTAIN OF THE SECURITIES TO BE OFFERED HEREBY THEMSELVES MAY INVOLVE A HIGH DFGRFF .- I -I 
RISK. SUCH RISKS WILL BE SET FORTH IN THE PROSPECTUS SUPPLEMENT RELATING TO SUCH 

rIrRlTV. IN ADDITION. CERTAIN RISK FACTORS. IF ANY. RELATING TO THE COMPANY'S u"e'Nrcc - - - - - -. - . - - . . . -. 
ILL BE SET FORTH IN APROSPECTUS SUPPLE MEN^ 

DESCRIPTION OF DEBT SECURITIES 

The following description of the terms of the Debt Securities summarizes cerlain general terms and provisions of the Deb 
curities to which any Prospectus Supplement may relate. The particular terms of the Debt Securities and the extent, if any, to 
hich such general provisions may apply lo any series of Debt Securities will be described in the Prospectus Supplement relating 
such series. 

Senior Debt Securities may be issued, from time to time, in one or more series under an lndenture (the "Senior Indenture") 
?meen the Company and The Bank of New York, as trustee, or such other trustee as shall be named in a Prospectus Supplemenf 
he "Senior Trustee"). The form of Senior lndenture is filed as an exhibit to the Registration Statement of which this Prospectus is 
part. Subordinated Debt Securities may be issued, from time to time, in onc or more series under an indenture (the '"Subordinated 
)denture") between the Company and The Bank of New York or such other trustee as shall be named in a Prospectus Supplement 
he "Subordinated Trustee"). The form of Subordinated Indenture is filed as an Exhibit to the Registration Statement of which this 
rospectus is a part. The Senior lndenture and the Subordinated Indenture are sometimes referred to collectively as the 
Indentures," and the Senior Trustee and the Subordinated Trustee are sometimes referred to collectively as the "Debt Trustees." 
lone of the Indentures will limit the amount of Debt Securities that may he issued hereunder, and each Indenture will provide tha 
)ebt Securities may be issued thereunder up to an aggregate principal amount authorized from time to time by the Company and 
nay be payable in any currency or currency unit designated by the Company or in amounts determined by reference to an index. 
h e  following statements are subject to the detailed provisions of the Indentures. Wherever any particular provisions of the 
ndentures or terms defined therein are referred to, such provisions and terms are incorporated by reference as a part of the 
,tatements made herein and such statements are qualified in their entirely by such references, including the definitions therein of 
:emin terms. Capitalized terms used herein but not defined herein shall have the meanings ascribed to them in the Indentures. 

GENERAL 

The Senior Debt Securities will be unsecured and will rank equally and ratably with other unsecured and unsuhordinated debt 
of the Company, unless the Company shall be required to secure the Senior Debt Securities as described below under "--Senior 
Debt Securities." The obligations of the Company pursuant to any Subordinated Debt Securities will be subordinate in right 01 
payment to all Senior Indebtedness ofthe Company with respect to such Subordinated Debt Securities, and will be described in ar 
accompanying Prospectus Supplement. Debt Securities will be issued from time to time and offered on terms determined b! 
market conditions at the time of sale. 

The Debt Securities may be issued in one or more series with the same or various maturities, at par, at a premium, or at : 
discount. Any Debt Securities bearing no interest or interest at a rate which at the time of issuance is below market rates will b 
sold at a discount (which may be substantial) from their stated principal amount. Federal income tax consequences and othe 
special considerations applicable to any 
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TiZFZiibstanfially~iscounfedUeDrSecurities W I W T  e in UEk'rospecmss upplemenrrrelarlngmerem; 

Reference is made to the Prospectus Supplement for the following terms of the Debt Securities offered hereby: (i) the 
designation, aggregate principal amount and authorized denominations of such Debt Securities; (ii) the percentage of theii 
principal amount at which such Debt Securities will be issued; (iii) the date or dates on which the Debt Securities will maturc 
(which may be fixed or extendible); (iv) the rate or rates (which may be fixed or floating) per annum at which the Debt Securitie5 
will bear interest, if any, or the method of determining such rate or rates; (v) the date or dates on which any such interest will be 
payable, the date or dates on which payment of any such interest will commence and the Regular Record Dates for such Interest 
Payment Dates; (vi) the terms of any mandatory or optional redemption (including any provisions for any sinking, purchase or 
other analogous fund) or repayment option; (vii) the currency, currencies or currency units for which the Debt Securities may be 
purchased and the currency, currencies or currency units in which the principal thereof, any premium thereon and any interest 
thereon may be payable; (viii) if the currency, currencies or currency units for which the Debt Securities may be purchased or in 
which the principal thereof, any premium thereon and any interest thereon may be payable is at the election of the Company or the 
Durchaser, the manner in which such election may be made; (iX) if the amount of payments on the Debt Securities is determined 
with reference to an index based on one or more currencies or currency units, changes in the price of one or more securities or 
:hanges in the price of one or more commodities, the manner in which such amounts may be determined; (x) the extent to which 
my of the Deht Securities will be issuable in temporary or permanent global form, or the manner in which any interest payable on 
I temporary or permanent Global Security will be paid; (xi) the terms and conditions upon which the Debt Securities may be 
:onvertible into or exchanged for Class A Common Stock, Preferred Stock, or indebtedness or other securities of any kind of the 
:ornpany; (xii) information with respect to book-entry procedures, if any; (xiii) a discussion of certain federal income tax 
xcounting and other special considerations, procedures and limitations with respect to the Debt Securities; and (xiv) any other 
jpecific terms of the Debt Securities not inconsistent with the applicable Indenture. 

If any of the Debt Securities are sold for one or more foreign currencies or foreign currency units or if the principal of, 
Iremiurn, if any, or any interest on any series of Debt Securities is payable in one or more foreign currencies or foreign currency 
inits, the restrictions, elections, federal income tax consequences, specific terms and other information with respect to such issue 
If Debt Securities and such currencies or currency units will be set forth in the Prospectus Supplement relating thereto. 

Unless otherwise specified in the Prospectus Supplement, the principal of, any premium on, and any interest on the Debt 
jecurities will be payable, and the Debt Securities will be transferable, at the Corporate Trust Ofice of the applicable Deb 
rrustee in New York, New York, provided that payment of interest, if any, may be made at the option of the Company by check 
nailed on or before the payment date, first class mail, to the address of the person entitled thereto as it appears on the registry 
looks of the Company or its agent. 

Unless otherwise specified in the Prospectus Supplement, the Debt Securities will be issued only in fully registered form and 
n denominations of $1,000 and any integral multiple thereof. No service charge will be made for any transfer or exchange of any 
lebt Securities, but the Company may, except in certain specified cases not involving any transfer, require payment of a sum 
ufticient to cover any tax or other governmental charge payable in connection therewith. Unless otherwise set forth in the 
'rospectus Supplement, interest on outstanding Debt Securities will be paid to holders of record on the date which is IS days 
mmediately prior to the date such interest is to be paid. 

The Company's rights and the rights of its creditors (including holders of Debt Securities) to participate in any distribution 01 
Issets of any subsidiary of the Company upon its liquidation or reorganization or otherwise is necessarily subject to the prior 
laims of creditors of the subsidiary, except to the extent that claims of the Company itself as a creditor of the subsidiary may be 
ecognized. The 
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operations of the Company are conducted through its subsidiaries and, therefore. the Company is dependent upon the earnings and 
cash flow of its subsidiaries to meet its obligations, including obligations under the Debt Securities. The Debt Securities will be 
effectively subordinated to all indebtedness of the Company's subsidiaries. 

GLOBAL SECURITIES 

The Debt Securities of a series may be issued in whole or in part in the form of one or more Global Securities that will be 
deposited with, or on behalf of, a depositary (the "Depositary") identified in the Prospectus Supplement relating to such series 
Global Securities may be issued only in fully registered form and in either temporaty or permanent form. Unless and until it is 
exchanged in whole or in part for the individual Debt Securities represented thereby, a Global Security may not he transferred 
except as a whole by the Depositary for such Global Security to a nominee of such Deposimy or by a nominee of such Depositary 
to such Depositary or another nominee of such Depositary or by the Depositary or any nominee of such Depositary to a successor 
Depositary or any nominee of such successor. 

The specific terms of the depositary arrangement with respect to a series of Debt Securities will be described in the Prospectus 
Supplement relating to such series. The Company anticipates that the following provisions will generally apply to depositary 
arrangements. 

Upon the issuance of a Global Security, the Depositary for such Global Security or its nominee will credit, on its book entry 
registration and transfer system, the respective principal amounts of the individual Debt Securities represented by such Globa 
Security to the accounts of persons that have accounts with such Depositary. Such accounts shall be designated by the dealers, 
undenvriters or agents with respect to such Debt Securities or by the Company if such Debt Securities are offered and sold directly 
by the Company. Ownership of beneficial interests in a Global Security will be limited to persons that have accounts with the 
applicable Depositary ("participants") or persons that may hold interests through participants. Ownership of beneficial interests in 
such Global Security will be shown on, and the transfer of that ownership will be effected only through, records maintained by the 
applicable Depositary or its nominee (with respect to interests of participants) and the records of participants (with respect to 
interests of persons other than participants). The laws of some states require that certain purchasen of securities take physical 
delivery of such securities in definitive form. Such limits and such laws may impair the ability to transfer beneficial interests in a 
Global Security. 

So long as the Depositary for a Global Security, or its nominee, is the registered owner of such Global Security, such 
Depositary or such nominee, as the case may he, will be considered the sole owner or holder of the Debt Securities represented by 
such Global Security for all purposes under the applicable Indenture. Except as provided below, owners of beneficial interests in a 
Global Security will not he entitled to have any of the individual Debt Securities of the series represented by such Global Security 
registered in their names, will not receive or be entitled to receive physical delivery of any such Debt Securities of such series in 
definitive form and will not he considered the owners or holders thereof under the applicable Indenture governing such Debt 
Securities. 

Payments of principal of, any premium on, and any interest on, individual Debt Securities represented by a Global Security 
zgistered in the name of a Depositary or its nominee will be made to the Depositary or its nominee, as the case may he, as the 
rgistered owner of the Global Security representing such Debt Securities. Neither the Company, the applicable Debt Trustee for 
;uch Debt Securities, any Paying Agent, nor the Security Registrar for such Debt Securities will have any responsibility or liability 
br any aspect of the records relating to or payments made on account of beneficial ownership interests of the Global Security for 
uch Debt Securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests. 

The Company expects that the Depositary for a series of Debt Securities or its nominee, upon receipt of any payment of 
irincipal, premium or interest in respect of a permanent Global Security representing 
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any of such Debt Securities, immediately will credit participants' accounts with payments in amounts proportionate to thei 
respective beneficial interests in the principal amount of such Global Security for such Debt Securities as shown on the records of 
such Depositary or its nominee. The Company also expects that payments by participants to owners of beneficial interests in such 
Global Security held through such participants will he governed by standing instructions and customary practices, as is now the 
case with securities held for the accounts of customers in bearer form or registered in "street name". Such payments will be the 
responsibility of such participants. 

If the Depositary for a series of Debt Securities is at any time unwilling, unable or ineligible to continue as depositary and a 
juccessor depositary is not appointed by the Company within 90 days, the Company will issue individual Debt Securities of such 
series in exchange for the Global Security representing such series of Debt Securities. In addition, the Company may at any time 
md in its sole discretion, subject to any limitations described in the Prospectus Supplement relating to such Debt Securities 
jetermine not to have any Debt Securities of a series represented by one or more Global Securities and, in such event, will issue 
individual Debt Securities of such series in exchange for the Global Security or Securities representing such series of Debt 
Securities. Further, if the Company so specifies with respect to the Debt Securities of a series, an owner of a beneficial interest in 
1 Global Security representing Debt Securities of such series may, on terms acceptable to the Company, the applicable Debt 
rrustee and the Depositary for such Global Security, receive individual Debt Securities of such series in exchange for such 
,eneficial interests, subject to any limitations described in the Prospectus Supplement relating to such Debt Securities. In any such 
nstance, an owner of a beneficial interest in a Global Security will be entitled to physical delivery of individual Debt Securities o 
he series represented by such Global Security equal in principal amount to such beneficial interest and to have such Debt 
securities registered in its name. Individual Debt Securities of such series so issued will be issued in denominations, unless 
ithenvise specified by the Company, of $1,000 and integral multiples thereof. 

IONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER 

Each Indenture provides that the Company may not consolidate with or merge into any other corporation or convey or transfer 
ts properties and assets substantially as an entirety to any person, unless (i) the successor corporation shall be a corporation 
irganized and existing under the laws of the United States or any State thereof or the District of Columbia, and shall expressly 
mume by a supplemental indenture the due and punctual payment ofthe principal of, any premium on, and any interest on, all the 
iutstanding Debt Securities and the performance of every covenant in the applicable Indenture on the part of the Company to be 
xrformed or observed; (ii) immediately after giving effect to such transaction, no Event of Default, and no event which, after 
iotice or lapse of time or both, would become an Event of Default, shall have happened and be continuing; and (iii) the Company 
.hall have delivered to the applicable Debt Trustee an Otficers' Certificate and an Opinion of Counsel, each stating that such 
:onsolidation, merger, conveyance or transfer and such supplemental indenture comply with the foregoing provisions relating to 
,uch transaction. In case of any such consolidation, merger, conveyance or transfer, such successor corporation will succeed to 
md be substituted for the Company as obligor on the Debt Securities, with the same effect as if it had been named in the 
:pplicable Indenture as the Company. Other than the restrictions on Mortgages described below, the Indentures and the Debt 
iecurities do not contain any covenants or other provisions designed to protect holders of Debt Securities in the event of a highly 
everaged transaction involving the Company or any Subsidiary. 

<VENTS OF DEFAULT; WAIVER AND NOTICE THEREOF; DEBT SECURITIES M FOREIGN CURRENCIES 

As to any series of Debt Securities, an Event of Default is defined in each Indenture as (i) default for 30 days in payment of 
ny interest on the Debt Securities of such series, or, in the case of the Subordinated Debt Indenture, for a period of 90 days; (ii) 
iefault in payment of principal of or any premium on the Debt Securities of such series at maturity; (iii) default in payment of any 
inking or purchase fund or analogous 
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warranty contained in the applicable Indenture for the benefit of such series which shall not have been remedied for a period of 90 
days after notice is given as specified in the applicable Indenture; and (v) certain events of bankruptcy, insolvency and 
reorganization of the Company. 

A default under other indebtedness of the Company will not be a default under the Indentures and a default under one series of 
Debt Securities will not necessarily be a default under another series. 

Each Indenture provides that (i) if an Event of Default described in clause (i), (ii), (iii) or (iv) above (if the Event of Default 
under clause (iv) is with respect to less than all series of Debt Securities then outstanding) shall have occurred and be continuing 
with respect to any series, either the applicable Debt Trustee or the holders of not less than 25% in aggregate principal amount of 
the Debt Securities of such series then outstanding (each such series acting as a separate class) may declare the principal (or, in the 
case of Original Issue Discount Securities, the portion thereof specified in the terms thereof) of all outstanding Debt Securities of 
such series and the interest accrued thereon, if any, to be due and payable immediately and (ii) if an Event of Default described in 
clause (iv) or (v) above (if the Event of Default under clause (iv) is with respect to all series of Debt Securities then outstanding) 
shall have occurred and be continuing, either the applicable Debt Trustee or the holders of at least 25% in aggregate principal 
amount of all Debt Securities then outstanding (treated as one class) may declare the principal (or, in the case of Original Issue 
Discount Securities, the portion thereof specified in the terms thereot) of all Debt Securities then outstanding and the interes 
accrued thereon, if any, to be due and payable immediately, but upon certain conditions such declarations may be annulled and 
past defaults (except for defaults in the payment of principal of, any premium on, or any interest on, such Debt Securities and in 
compliance with certain covenants) may be waived by the holders of a majority in aggregate principal amount of the Debt 
Securities of such series then outstanding. 

Under each Indenture the applicable Debt Trustee must give to the holders of each series of Debt Securities notice of all 
uncured defaults known to it with respect to such series within 90 days after such a default occurs (the term "default" to include 
the events specified above without notice or grace periods, except that in the case of any default of the type described in clause 
(iv) above, no such notice shall be given until at least 90 days after the Occurrence thereof); provided that, except in the case of 
default in the payment of principal of, any premium on, or any interest on, any of the Debt Securities, or default in the payment of 
any sinking or purchase fund installment or analogous obligations, the applicable Debt Trustee shall be protected in withholding 
such notice if it in good faith determines that the withholding of such notice is in the interests of the holders of the Debt Securities 
of such series 

No holder of any Debt Securities of any series may institute any action under either Indenture unless (i) such holder shall have 
given the Debt Trustee thereunder written notice of a continuing Event of Default with respect to such series, (ii) the holders of 
not less than 25% in aggregate principal amount of the Debt Securities of such series then outstanding shall have requested the 
Debt Trustee thereunder to institute proceedings in respect of such Event of Default, (iii) such holder or holders shall have offered 
the Debt Trustee thereunder such reasonable indemnity as such Debt Trustee may require, (iv) the Debt Trustee thereunder shall 
nave failed to institute an action for 60 days thereafter and (v) no inconsistent direction shall have been given to the Debt Trustee 
:hereunder during such 60-day period by the holders of a majority in aggregate principal amount of Debt Securities of such series 
.hen outstanding. 

The holden of a majority in aggregate principal amount of the Debt Securities of any Series affected and then outstanding wil 
lave the right, subject to certain limitations, to direct the time, method and place of conducting any proceeding for any remedy 
wailable to the applicable Debt Trustee or exercising any trust or power conferred on such Debt Trustee with respect to such 
;eries of Debt Securities. Each Indenture provides that, in case an Event of Default shall occur and be continuing, the Debt Trustee 
hereunder, in exercising its rights and powers under such Indenture, will be required to use the degree of care of a prudent person 
n the conduct of such penon's own affairs. Each Indenture further provides that 
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the Debt Trustee thereunder shall not be required to expend or risk its own funds or otherwise incur any financial liability in the 
performance of any of its duties under such Indenture unless it has reasonable grounds for believing that repayment of such funds 
x adequate indemnity against such risk or liability is reasonably assured to it. 

The Company must furnish to the Debt Trustees within 120 days after the end of each fiscal year a statement signed by one of 
:ertain officers of the Company to the effect that a review of the activities of the Company during such year and of its 
performance under the applicable Indenture and the terms of the Debt Securities has been made, and, to the best of the knowledge 
Jf the signatories based on such review, the Company has complied with all conditions and covenants of such Indenture through 
such year or, if the Company is in default, specifying such default. 

If any Debt Securities are denominated in a coin or currency other than that of the United States, then for the purposes of 
ktermining whether the holders of the requisite principal amount of Debt Securities have taken any action as herein described, the 
Jrincipal amount of such Debt Securities shall be deemed lo be that amount of United States dollars that could be obtained for 
;uch principal amount on the basis of the spot rate of exchange into United States dollars for the currency in which such Debt 
Securities are denominated (as evidenced to the applicable Debt Trustee by an Officers' Certificate) as of the date the taking of 
uch action by the holders of such requisite principal amount is evidenced to the applicable Debt Trustee as provided in the 
xspective Indenture. 

If any Debt Securities are Original Issue Discount Securities, then for the purposes of determining whether the holders of the 
-equisite principal amount of Debt Securities have taken any action herein described, the principal amount of such Debt Securities 
;hall be deemed to be the portion of such principal amount that would be due and payable at the time of the taking of such action 
ipon a declaration of acceleration of maturity thereof. 

MODIFICATION OF THE INDENTURES 

The Indentures provide that the Company and the applicable Debt Trustee may, without the consent of any holders of Debt 
iecurities, enter into supplemental indentures for the purposes, among other things, of adding to the Company's covenants, adding 
idditional Events of Default, establishing the form or terms of any series of Debt Securities or curing ambiguities or 
nconsistencies in such Indenture or making other provisions. 

With certain exceptions, the applicable Indenture or the rights of the holders of the Debt Securities may be modified by the 
hnpany  and the applicable Debt Trustee with the consent of the holders of a majority in aggregate principal amount of the Deb 
securities of each series affected by such modification then outstanding, but no such modification may be made without the 
:onsent of the holder of each outstanding Debt Security affected thereby which would (i) change the maturity of any payment of 
jrincipal of, or any premium on, or any installment of interest on any Debt Security, or reduce the principal amount thereof or the 
nterest or any premium thereon, or change the method of computing the amount of principal thereof or interest thereon on any 
late or change any place of payment where, or the coin or currency in which, any Debt Security or any premium or interest 
hereon is payable, or impair the right to institute suit for the enforcement of any such payment on or after the maturity thereof (or, 
n the case of redemption or repayment, on or after the redemption date or the repayment date, as the case may be), (ii) reduce the 
m e n a g e  in principal amount of the outstanding Debt Securities of any series, the consent of whose holders is required for any 
;uch modification, or the consent of whose holders is required for any waiver of compliance with certain provisions of the 
hpplicable Indenture or certain defaults thereunder and their consequences provided for in such Indenture, or (iii) modify any of 
he provisions of certain Sections of the applicable Indenture, including the provisions summarized in this paragraph, except to 
ncrease any such percentage or to provide that certain other provisions of such Indenture cannot be modified or waived without 
he consent of the holder of each outstanding Debt Security affected thereby. 
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The Indentures shall generally cease to be of any further effect with respect to a series of Debt Securities if (i) the Company 
has delivered to the applicable Debt Trustee for cancellation all Debt Securities of such series (with certain limited exceptions) or 
(ii) all Debt Securities of such series not theretofore delivered to the applicable Debt Trustee for cancellation shall have become 
due and payable, or are by their terms to become due and payable within one year or are to be called for redemption within one 
year, and the Company shall have deposited with the applicable Debt Trustee as trust funds the entire amount sufficient (in the 
opinion of a nationally recognized firm of independent public accountants expressed in a witten certification thereof delivered to 
the applicable Debt Trustee) without consideration of any reinvestment and after payment of all taxes or other charges and 
assessments in respect thereof payable by the applicable Debt Trustee to pay at maturity or upon redemption all such Debt 
Securities, no default with respect to the Debt Securities has occurred and is continuing on the date of such deposit, such deposit 
does not result in a breach or violation of, or constitute a default under, the applicable Indenture or any other agreement or 
instrument to which the Company is a party and the Company delivered an officers' certificate and an opinion of counsel each 
stating that such conditions have been complied with (and if, in either case, the Company shall also pay or cause to be paid a1 
other sums payable under the applicable Indenture by the Company). 

I n  addition, the Company shall have a "legal defeasance option" (pursuant 10 which it may terminate, with respect to the Deb 
Securities of a particular series, all of its obligations under such Debt Securities and the applicable Indenture with respect to such 
Debt Securities) and a "covenant defeasance option" (pursuant to which it may terminate, with respect to the Debt Securities of a 
particular series, its obligations with respect to such Debt Securities under certain specified covenants contained in the applicable 
Indenture). If the Company exercises its legal defeasance option with respect to a series of Debt Securities, payment of such Debt 
Securities may not be accelerated because of an Event of Default. If the Company exercises its covenant defeasance option with 
respect to a series of Debt Securities, payment of such Debt Securities may not be accelerated because of an Event of Default 
related to the specified covenants. 

- 

The Company may exercise its legal defeasance option or its covenant defeasance option with respect to the Debt Securities of 
a series only if (i) the Company irrevocably deposits in trust with the applicable Debt Trustee cash or U.S. Government 
Obligations (as defined in the applicable Indenture) for the payment of principal, premium, if any, and interest with respect to such 
Debt Securities to maturity or redemption, as the case may be, (ii) the Company delivers to the applicable Debt Trustee a 
certificate fiom a nationally recognized firm of independent public accountants expressing their opinion that the payments of 
principal and interest when due and without reinvestment on the deposited US. Government Obligations plus any deposited 
money without investment will provide cash at such times and in such amounts as will be sufficient to pay the principal, premium 
if any, and interest when due with respect to all the Debt Securities of such series to maturity or redemption, as the case may he 
[iii) 91 days pass after the deposit is made and during the 91-day period no default described in clause (v) under A--Events of 
Default Waiver and Notice Thereof; Debt Securities in Foreign Currencies" above with respect to the Company occurs that is 
Zontinuing at the end of such period, (iv) no Default has occurred and is continuing on the date of such deposit and after giving 
effect thereto, (v) the deposit does not constitute a default under any other agreement binding on the Company, (vi) the Company 
delivers to the applicable Debt Trustee an opinion of counsel to the effect that the trust resulting from the deposit does no 
ronstitute, or is qualified as, a regulated investment company under the Investment Company Act of 1940, (vii) the Company shal 
nave delivered to the applicable Debt Trustee an opinion of counsel 10 the effect that holders of the Debt Securities will no 
mmgnize income, gain or loss for U.S. federal income tax purposes as a result of such deposit and defeasance and will be subject 
o US. federal income tax on the same amounts and in the same manner and at the same times as would have been the case if such 
feposit and defeasance had not occurred (and, in the case of legal defeasance only, such opinion of counsel must be based on a 
d i n g  of 
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the Internal Revenue Service or other change in applicable US. federal income tax law after the date of the applicable Indenture), 
and (viii) the Company delivers to the applicable Debt Trustee an officers' certificate and an opinion of counsel, each stating tha 
all conditions precedent to the defeasance and discharge of the Debt Securities of such series as contemplated by the applicable 
Indenture have been complied with. 

The applicable Debt Trustee shall hold in trust cash or U.S. Government Obligations deposited with it as described above and 
shall apply the deposited cash and the proceeds from deposited US. Government Obligations to the payment of principal 
premium, if any, and interest with respect to the Debt Securities of the defeased series. 

CONCERNING THE DEBT TRUSTEES 

The Debt Trustee for the Senior Debt Securities and the Debt Trustee for the Subordinated Debt Securities will be identified in 
:he relevant Prospectus Supplement. In certain instances, the Company or the holders of a majority of the then outstanding 
principal amount of the Debt Securities issued under an indenture may remove the Debt Trustee and appoint a successor Debt 
rrustee. The Debt Trustee may become the owner or pledgee of any of the Debt Securities with the same rights, subject to certain 
:onflict of interest restrictions, it would have if it were not the Debt Trustee. The Debt Trustee and any successor trustee must be a 
:orporntion organized and doing business as a commercial bank or trust company under the laws of the United States or of any 
state thereof, authorized under such laws to exercise corporate trust powers, having a combined capital and surplus of at least 
F50,000,000 and subject to examination by federal or state authority. From time to time and subject to applicable law relating to 
:onflicts of interest, the Debt Trustee may also serve as trustee under other indentures relating to Debt Securities issued by the 
3ompany or affiliated companies and may engage in commercial transactions with the Company and affiliated companies. The 
nitial Debt Trustee under each Indenture is The Bank of New York. 

CERTAIN COVENANTS 

The applicable Prospectus Supplement will describe any material covenants in respect of any series of Debt Securities 

SENIOR DEBT SECURITIES 

In addition to the provisions previously described herein and applicable to all Debt Securities, the following description of the 
Senior Debt Securities summarizes certain general terms and provisions of the Senior Debt Securities to which any Prospectus 
jupplement may relate. The particular terms of the Senior Debt Securities offered by any Prospectus Supplement and the extent, if 
my, to which such general provisions may apply to any series of Senior Debt Securities will be described in the Prospectus 
iupplement relating thereto. 

RANKING OF SENIOR DEBT SECURITIES 

Unless otherwise specified in a Prospectus Supplement for a particular series of Debt Securities, all series of Senior Debt 
jecurities will be senior indebtedness of the Company and will be direct, unsecured obligations of the Company, ranking on a 
iarity with all other unsecured and unsubordinated indebtedness of the Company. The Company is a holding company and the 
lebt Securities will be effectively subordinated to all existing and future liabilities, including indebtedness, of the Company's 
.ubsidiaries. See "Holding Company Structure and Secured Claims." 

SUBORDINATED DEBT SECURITIES 

In addition to the provisions previously described herein and applicable to all Debt Securities, the following description of the 
hbordinated Debt Securities summarizes cenain general terms and provisions 
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m s m x r m m a r  e a - r s  ecurlms tol-supplement may relate. The partlcular terms of the Subordinated 
Debt Securities offered by any Prospectus Supplement and the extent, if any, to which such general provisions may apply to any 
series ofSubordinated Debt Securities will be described in the Prospectus Supplement relating thereto. 

RANKING OF SUBORDINATED DEBT SECURITIES 

The Subordinated Debt Securities will be subordinated in right of payment to c e d n  other indebtedness of the Company to the 
extent set forth in the applicable Prospectus Supplement. 

The payment of the principal of, premium, if any, and interest on the Subordinated Debt Securities will be subordinated in 
right of payment to the prior payment in full of all Senior Indebtedness of the Company and pari passu with the Company's trade 
creditors. No payment on account of principal of, premium, if any, or interest on the Subordinated Debt Securities and no 
acquisition of, or payment on account of any sinking fund for, the Subordinated Debt Securities may be made unless full payment 
of amounts then due for principal, premium, if any, and interest then due on all Senior Indebtedness by reason of the maturity 
thereof (by lapse of time, acceleration or otherwise) has been made or duly provided for in cash or in a manner satisfactory to the 
holders of such Senior Indebtedness. In addition, the Subordinated Indenture provides that if a default has occurred giving the 
holders of such Senior Indebtedness the right to accelerate the maturity thereof, or an event has occurred which, with the giving of 
notice, or lapse of time, or both, would constitute such an event of default, then unless and until such event shall have been cured 
or waived or shall have ceased to exist, no payment on account of principal, premium, if any, or interest on the Subordinated Debt 
Securities and no acquisition of, or payment on account of a sinking fund for, the Subordinated Debt Securities may be made. The 
Company shall give prompt written notice to the Subordinated Trustee of any default under any Senior Indebtedness or under any 
agreement pursuant to which Senior Indebtedness may have been issued. The Subordinated Indenture provisions described in this 
paragraph, however, do not prevent the Company from making a sinking fund payment with Subordinated Debt Securities 
acquired prior to the maturity of Senior Indebtedness or, in the case of default, prior to such default and notice thereof. Upon any 
distribution of its assets in connection with any dissolution, liquidation or reorganization of the Company, all Senior Indebtedness 
must be paid in ful l  before the holders of the Subordinated Debt Securities are entitled to any payments whatsoever. As a result of 
ihese subordination provisions, in the event of the Company's insolvency, holders of the Subordinated Debt Securities may 
recover ratably less than senior creditors of the Company. See "Holding Company Structure and Secured Claims." 

For purposes ofthe description of the Subordinated Debt Securities, the term "Senior Indebtedness" means the principal of and 
premium, if any, and interest on the following, whether outstanding on the date of execution of the Subordinated Indenture or 
\hereafter incurred or created (i) indebtedness of the Company for money borrowed by the Company (including purchase money 
ibligations with an original maturity in excess of one year) or evidenced by securities (other than the Subordinated Debt Securities 
zr Junior Subordinated Debt Securities), notes, bankers' acceptances or other corporate debt securities or similar instruments 
issued by the Company; (ii) obligations with respect to letters of credit; (iii) indebtedness of the Company constituting a guarantee 
If indebtedness of others of the type referred to in the preceding clauses (i) and (ii); or (iv) renewals, extensions or refundings of 
my of the indebtedness referred to in the preceding clauses (i), (ii) and (iii) unless, in the case of any particular indebtedness, 
enewal, extension or refunding, under the express provisions of the instrument creating or evidencing the same, or pursuant to 
which the same is outstanding, such indebtedness or such renewal, extension or refunding thereof is not superior in right of 
Iayment to the Subordinated Debt Securities. 
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The following description of the terms of the Junior Subordinated Debt Securities summarizes certain general terms and 
irovisions of the Junior Subordinated Debt Securities to which any Prospectus Supplement may relate. The particular terms of the 
unior Subordinated Debt Securities offered by any Prospectus Supplement and the extent, if any, to which such general 
,revisions may apply to any series oflunior Subordinated Debt Securities will be described in the Prospectus Supplement relating 
hereto. 

Junior Subordinated Debt Securities may be issued from time to time in one or more series under an Indenture (the "Junior 
hbordinated Indenture") between the Company and The Bank of New York or such other trustee as may be named in a 
'rospectus Supplement (the "Junior Subordinated Indenture Trustee"). The form of Junior Subordinated Indenture has been filed 
s an exhibit to the Registration Statement of which this Prospectus forms a part. The following description summarizes the 
naterial terms of the Junior Subordinated Indenture and is qualified in its entirety by reference to the Junior Subordinated 
ndenture and the Trust Indenture Act. Whenever particular provisions or defined terms in the Junior Subordinated Indenture are 
eferred to herein, such provisions or defined terms are incorporated by reference herein. 

;ENERAL 

The Junior Subordinated Debt Securities will be unsecured, junior subordinated obligations of the Company. The Junior 
hbordinated Indenture does not limit the amount of additional indebtedness the Company or any of its subsidiaries may incur 
h c e  the Company is a holding company, the Company's rights and the rights of its creditors, including the holders of Junior 
iubordinated Debt Securities, to participate in the assets of any subsidiary upon the latter's liquidation or recapitalization will be 
ubject to the prior claims of the subsidiary's creditors, except to the extent that the Company may itself be a creditor with 
ecognized claims against the subsidiary. 

The Junior Subordinated Indenture does not limit the aggregate principal amount of indebtedness which may be issued 
Rereunder and provides that Junior Subordinated Debt Securities may be issued thereunder from time to time in one or more 
eries. The Junior Subordinated Debt Securities are issuable in one or more series pursuant to a board resolution or an indenture 
upplemental to the Junior Subordinated Indenture. 

In the event Junior Subordinated Debt Securities are issued to a Heftel Trust or a Trustee of such Heftel Trust in connection 
vith the issuance of Preferred Securities by such Heftel Trust such Junior Subordinated Debt Securities subsequently may be 
istributed pro rata to the holders of such Preferred Securities in connection with the dissolution of such Heftel Trust upon the 
ccurrence of certain events described in the applicable Prospectus Supplement. Only one series of Junior Subordinated Debt 
,ecurities will be issued to a Heftel Trust or a Trustee of such Heftel Trust in connection with the issuance of Preferred Securities 
y such Heftel Trust. 

Reference is made to the Prospectus Supplement for the following terms of the series of Junior Subordinated Debt Securities 
eing offered hereby (to the extent such terms are applicable to the Junior Subordinated Debt Securities): (i) the specific 
esignation of such Junior Subordinated Debt Securities, aggregate principal amount and purchase price; (ii) any limit on the 
ggregate principal amount of such Junior Subordinated Debt Securities; (iii) the date or dates on which the principal of such 
unior Subordinated Debt Securities is payable and the right, if any, to extend such date or dates; (iv) the rate or rates at which 
uch Junior Subordinated Debt Securities will bear interest or the method of calculating such rate or rates, if any; (v) the date or 
ates from which such interest shall accrue, the interest payment dates on which such interest will be payable or the manner of 
etermination of such interest payment dates and the record dates for the determination of holders to whom interest is payable on 
ny such interest payment dates; (vi) the right, if any, to extend the interest payment periods and the duration of such extension 
iii) the period or periods within which, the price or prices at which, and the terms and 
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Company; (vi$ the obligation, if any, of the Company to redeem or purchase such Junior Subordinated Debt Securities pursuant 
to any sinking fund or analogous provisions or at the option of the holder thereof and the period or periods within which, the price 
or prices at which, and the terms and conditions upon which, such Junior Subordinated Debt Securities shall be redeemed or 
purchased, in whole or part, pursuant to such obligation; (ix) any applicable federal income tax consequences, including whether 
and under what circumstances the Company will pay additional amounts on the Junior Subordinated Debt Securities held by a 
person who is not a US. person in respect of any tax, assessment or governmental charge withheld or deducted and, if so, whether 
the Company will have the option to redeem such Junior Subordinated Debt Securities rather than pay such additional amounts 
(x) the form of such Junior Subordinated Debt Securities; (xi) if other than denominations of 1625 or any integral multiple thereof 
the denominations in which such Junior Subordinated Debt Securities shall be issuable; (xii) any and all other terms with respec 
to such series, including any modification of or additions to the events of default or covenants provided for with respect to the 
Junior Subordinated Debt Securities, and any terms which may be required by or advisable under applicable laws or regulations 
not inconsistent with the Junior Subordinated Indenture; (xiii) the terms and conditions upon which the Junior Subordinated Deb 
Securities may be convertible into or exchanged for Class A Common Stock, Preferred Stock, Preferred Securities, or 
indebtedness or other securities of any kind of the Company; and (xiv) whether such Junior Subordinated Debt Securities are 
issuable as a global security, and in such case, the identity of the depositary. 

.- 

Unless otherwise indicated in the applicable Prospectus Supplement, the Junior Subordinated Debentures will be issued in 
United States dollars in fully registered form without coupons in denominations of $25 or integral multiples thereof. No service 
:harge will be made for any transfer or exchange of any Junior Subordinated Debt Securities, but the Company may, except in 
;emin specified cases not involving any transfer, require payment of a sum sufficient to cover any tax or other governmental 
:harge payable in connection therewith. Unless otherwise set forth in the Prospectus Supplement, interest on outstanding Junior 
Subordinated Debt Securities will be paid to holders of record on the date which is 15 days immediately prior to the date such 
,merest is to be paid. 

Junior Subordinated Debt Securities may bear interest at a fixed rate or a floating rate. Junior Subordinated Debt Securities 
jearing no interest or interest at a rate that at the time of issuance is below the prevailing market rate will be sold at a discoun 
XIOW their stated principal amount. Special federal income tax considerations applicable to any such discounted Junior 
subordinated Debt Securities or to certain Junior Subordinated Debt Securities issued at par which are treated as having been 
ssued at a discount for federal income tax purposes will be described in the applicable Prospectus Supplement. 

ZLOBAL SECURITIES 

If any Junior Subordinated Debt Securities of a series are represented by one or more Global Securities, the applicable 
'rospectus Supplement will describe the circumstances, if any, under which beneficial owners of interests in any such Global 
Security may exchange such interests for Junior Subordinated Debt Securities of such series and o f  like tenor and principal 
unount in any authorized form and denomination. Principal of, and any premium and interest on, a Global Security will be 
,ayable in the manner described in the applicable Prospectus Supplement. 

The specific terms of the depositary arrangement with respect to any portion of a series of Junior Subordinated Debt Securities 
o be represented by a Global Security will be described in the applicable Prospectus Supplement. 
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CONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER 

The Junior Subordinated Indenture provides that the Company may not consolidate with or merge into any other corporation 
or convey or transfer its properties and assets substantially as an entirety to any person, unless (i) the successor corporation shall 
be a corporation organized and existing under the laws of the United States or any State thereof or the District o f  Columbia, and 
shall expressly assume by a supplemental indenture the due and punctual payment of the principal of, any premium on, and any 
interest on, all the outstanding Junior Subordinated Debt Securities and the performance o f  every covenant in the Junior 
Subordinated Indenture on the part of the Company to be performed or observed; (ii) immediately after giving effect to such 
transaction, no Event of Default, and no event which, after notice or lapse o f  time or both, would become an Event of Default, 
shall have happened and be continuing; and (iii) the Company shall have delivered to the applicable Junior Subordinated 
Indenture Trustee an Officers' Certificate and an Opinion of Counsel, each stating that such consolidation, merger, conveyance or 
transfer and such supplemental indenture comply with the foregoing provisions relating to such transaction. In case of any such 
consolidation, merger, conveyance or transfer, such successor corporation wi l l  succeed to and be substituted for the Company as 
obligor on the Junior Subordinated Debt Securities, with the same effect as if it had been named in the Junior Subordinated 
Indenture as the Company. The Junior Subordinated Indentures and the Junior Subordinated Debt Securities do not contain any 
covenants or other provisions designed to protect holders of Junior Subordinated Debt Securities in the event of a highly leveraged 
transaction involving the Company or any Subsidiary. 

EVENTS OF DEFAULT; WAIVER AND NOTICE THEREOF; JUNIOR SUBORDINATED DEBT 
FOREIGN CURRENCIES 

SECURITIES IN 

As to any series of Junior Subordinated Debt Securities, an Event of Default i s  defined in each Junior Subordinated Indenture 
as (i) default for 90 days in payment o f  any interest on the Junior Subordinated Debt Securities o f  such series (subject to the 
defenal of any due date in the case o f  an Extension Period); (ii) default in payment o f  principal o f  or any premium on the Junior 
Subordinated Debt Securities o f  such series at maturity; (iii) default in payment of any sinking or pu rcbw fund or analogous 
obligation, if any, on the Junior Subordinated Debt Securities of such series; (iv) default by the Company in the performance, or 
breach, of any other covenant or warranty contained in the Junior Subordinated Indenture for the benefit o f  such series which shall 
not have been remedied for a period o f  90 days after notice i s  given as specified in the Junior Subordinated Indenture; and (v) 
certain events of bankruptcy, insolvency and reorganization o f  the Company. 

A default under other indebtedness of the Company wi l l  not be a default under the Junior Subordinated Indentures and a 
default under one series of Debt Securities or Junior Subordinated Debt Securities wi l l  not necessarily be a default under another 
series. 

The Junior Subordinated Indenture provides that (i) if an Event of Default described in clause (i), (ii). (iii) or (iv) above ( i f tbe 
Event of Default under clause (iv) above i s  with respect to less than all series of Junior Subordinated Debt Securities outstanding) 
shall have occurred and be continuing with respect to any series, either the Junior Subordinated Indenture Trustee or the holders of 
not less than 25% in aggregate principal amount o f  the Junior Subordinated Debt Securities of such series then outstanding (each 
such series acting as a separate class) may declare the principal (or, in the case of Original Issue Discount Securities, the portion 
thereof specified in the terms thereof) of all outstanding Junior Subordinated Debt Securities o f  such series and the interest 
accrued thereon, if any, to be due and payable immediately, and (ii) if an Event of Default described in clause (iv) or (v) above (if 
the Event of Default under clause (iv) above i s  with respect to all series of Junior Subordinated Debt Securities then outstanding) 
shall have occurred and be continuing, either the Junior Subordinated Indenture Trustee or the holders of at least 25% in aggregate 
principal amount of all Junior Subordinated Debt Securities then outstanding (treated as one class) may declare the principal (or 
in the case of Original Issue Discount Securities, the portion thereof specified in the terms thereof) of all Junior Subordinated Deb 
Securities 
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declarations may be annulled and past defaults (except for defaults in the payment of principal of, any premium on, or any interest 
on, such Junior Subordinated Debt Securities and in compliance with certain covenants) may be waived by the holders of a 
majority in aggregate principal amount of the Junior Subordinated Debt Securities of such series then outstanding (subject to, in 
the case of any series of Junior Subordinated Debt Securities held as trust assets of a Heftel Trust and with respect to which a 
Security Exchange has not theretofore occurred, such consent of the holders of the Preferred Securities and the Common 
Securities of such Heftel Trust as may be required under the Declaration of Trust of such Heftel Trust). 

"Security Exchange" when used with respect to the Securities of any series which are held as trust assets of a Heftel Trust 
pursuant to the Declaration of Trust of such Heftel Trust means the distribution of the Securities of such series by such Heftel 
Trust in exchange for the Preferred Securities and the Common Securities of such Heftel Trust in dissolution of such Heftel Trust 
pursuant to the Declaration of Trust of such Heftel Trust. 

Under the Junior Subordinated Indenture the Junior Subordinated Indenture Trustee must give to the holden of each series of 
Junior Subordinated Debt Securities notice of all uncured defaults known to it with respect to such series within 90 days after such 
a default occurs (the term "default" to include the events specified above without notice or grace periods, except that in the case of 
any default of the type described in clause (d) above, no such notice shall be given until at least 90 days after the occurrence 
thereof); provided that, except in the case of default in the payment of principal of, any premium on, or any interest on, any of the 
Junior Subordinated Debt Securities, or default in the payment of any sinking or purchase fund installment or analogous 
obligations, the applicable Junior Subordinated Indenture Trustee shall be protected in withholding such notice if it in good faith 
determines that the withholding of such notice is in the interests of the holders of the Junior Subordinated Debt Securities of such 
series. 

No holder of any Junior Subordinated Debt Securities of any series may institute any action under the Junior Subordinated 
Indenture unless (i) such holder shall have given the Junior Subordinated Indenture Trustee thereunder written notice of a 
continuing Event of Default with respect to such series, (ii) the holders of not less than 25% in aggregate principal amount of the 
Junior Subordinated Debt Securities of such series then outstanding shall have requested the Junior Subordinated Indenture 
Trustee thereunder to institute proceedings in respect of such Event of Default, (iii) such holder or holders shall have offered the 
Junior Subordinated Indenture Trustee thereunder such reasonable indemnity as such Junior Subordinated Indenture Trustee may 
require, (iv) the Junior Subordinated Indenture Trustee thereunder shall have failed to institute an action for 60 days thereafter and 
(v) no inconsistent direction shall have been given to the Junior Subordinated Indenture Trustee thereunder during such 60-day 
period by the holders of a majority in aggregate principal amount of Junior Subordinated Debt Securities of such series then 
outstanding (subject to, in the case of any series of Junior Subordinated Debt Securities held as trust assets of a Heftel Trust and 
with respect to which a Security Exchange has not theretofore occurred, such consent of the holden of the Preferred Securities and 
the Common Securities of such Heftel Trust as may be required under the Declaration of Trust of such Heftel Trust). 

The holders of a majority in aggregate principal amount of the Junior Subordinated Debt Securities of any series affected and 
then outstanding (subject to, in the case of any series of Junior Subordinated Debt Securities held as trust assets of a Heftel Trust 
snd with respect to which a Security Exchange has not theretofore occurred, such consent of the holders of the Preferred Securities 
and the Common Securities of such Heftel Trust as may be required under the Declaration of Trust of such Heftel Trust) will have 
the right, subject to certain limitations, to direct the time, method and place of conducting any proceeding for any remedy 
nvailable to the applicable Junior Subordinated Indenture Trustee or exercising any trust or power conferred on such Junior 
Subordinated Indenture Trustee with respect to such series of Junior Subordinated Debt Securities. The Junior Subordinated 
Indenture provides that, in case an Event of 
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Default s ~ b p i J u n i o r  Subordinated Indenture 'Trustee thereunder, in exercising its rights and powers 
under such Junior Subordinated Indenture, will be required to use the degree of care of a prudent person in the conduct of such 
person's own affairs. Each Junior Subordinated Indenture further provides that the Junior Subordinated Indenture Trustee 
thereunder shall not be required to expend or risk its own funds or otherwise incur any financial liability in the performance of any 
of its duties under such Junior Subordinated Indenture unless it has reasonable grounds for believing that repayment of such funds 
or adequate indemnity against such risk or liability is reasonably assured to it. 

The Company must furnish to the Junior Subordinated Indenture Trustee within 120 days after the end of each fiscal year a 
statement signed by one of certain officers of the Company to the effect that a review of the activities of the Company during such 
year and of its performance under the Junior Subordinated Indenture and the terms of the Junior Subordinated Debt Securities has 
been made, and, to the best of the knowledge of the signatories based on such review, the Company has complied with all 
conditions and covenants of such Junior Subordinated Indenture through such year or, if the Company is in default, specifying 
such default. 

If any Junior Subordinated Debt Securities are denominated in a coin or currency other than that of the United States, then for 
the purposes of determining whether the holders of the requisite principal amount of Junior Subordinated Debt Securities have 
taken any action as herein described, the principal amount of such Junior Subordinated Debt Securities shall be deemed to be that 
amount of United States dollars that could be obtained for such principal amount on the basis of the spot rate of exchange into 
United States dollars for the currency in which such Junior Subordinated Debt Securities are denominated (as evidenced to the 
applicable Junior Subordinated Indenture by an Officers' Certificate) as of the date the taking of such action by the holders of such 
requisite principal amount is evidenced to the applicable Junior Subordinated Indenture as provided in the respective Junior 
Subordinated Indenture. 

If any Junior Subordinated Debt Securities are Original Issue Discount Securities, then for the purposes of determining 
whether the holders of the requisite principal amount of Junior Subordinated Debt Securities have taken any action herein 
described, the principal amount of such Junior Subordinated Debt Securities shall be deemed to be the portion of such principal 
amount that would be due and payable at the time of the taking of such action upon a declaration of acceleration of maturity 
thereof. 

MODIFICATION OF THE JUNIOR SUBORDMATED INDENTURE 

The Junior Subordinated Indenture provides that the Company and the Junior Subordinated Indenture Trustee may, without the 
:onsent of any holders of Junior Subordinated Debt Securities, enter into supplemental indentures for the purposes, among other 
:hings, of adding to the Company's covenants, adding additional Junior Subordinated Indenture Events of Default, establishing the 
iorm or terms of any series of Junior Subordinated Debt Securities or curing ambiguities or inconsistencies in the Junior 
Subordinated Indenture or making other provisions. 

With certain exceptions, the Junior Subordinated Indenture or the rights of the holden of the Junior Subordinated Debt 
Securities may be modified by the Company and the Junior Subordinated Indenture Trustee with the consent of the holders of a 
majority in aggregate principal amount of the Junior Subordinated Debt Securities of each series affected by such modification 
hen outstanding (subject to, in the case of any series of Junior Subordinated Debt Securities held as trust asseIs of a Heftel Trust 
md with respect to which a Security Exchange has not theretofore occurred, such consent of the holders of the Preferred Securities 
md the Common Securities of such Heftel Trust as may be required under the Declaration of Trust of such Heftel Trust), but no 
;uch modification may be made without the consent of the holder of each outstanding Junior Subordinated Debt Security affected 
hereby (subject to, in the case of any series of Junior Subordinated Debt Securities held as trust assets of a Heftel Trust and with 
espect to which a Security Exchange has not theretofore occurred, such consent of the holders of the Preferred Securities and the 
:ommon Securities of such Heftel Trust as may be required under the Declaration of 
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Trust of such Heftel Trust) which would (i) change the maturity of any payment of principal of, or any premium on, or any 
installment of interest on any Junior Subordinated Debt Security, or reduce the principal amount thereof or the interest or any 
premium thereon, or change the method of computing the amount of principal thereof or interest thereon on any date or change 
any place of payment where, or the coin or currency in which, any Junior Subordinated Debt Security or any premium or interest 
thereon is payable, or impair the right to institute suit for the enforcement of any such payment on or after the maturity thereof (or, 
in the case of redemption or repaymenS on or after the redemption date or the repayment date, as the case may be), (ii) reduce the 
percentage in principal amount of the outstanding Junior Subordinated Debt Securities of any series, the consent of whose holders 
is required for any such modification, or the consent of whose holders is required for any waiver of compliance with certain 
provisions of the Junior Subordinated Indenture or certain defaults thereunder and their consequences provided for in such 
Indenture, or (iii) modify any of the provisions of certain Sections of the Junior Subordinated Indenture, including the provisions 
summarized in this paragraph, except to increase any such percentage or to provide that certain other provisions of the Junior 
Subordinated Indenture cannot be modified or waived without the consent of the holder of each outstanding Junior Subordinated 
Debt Security affected thereby. 

SATISFACTION AND DISCHARGE OF THE JUNIOR SUBORDINATED INDENTURE; DEFEASANCE 

The Junior Subordinated Indenture shall generally cease to be of any further effect with respect to a series of Junior 
Subordinated Debt Securities if (i) the Company has delivered to the Junior Subordinated Indenture Trustee for cancellation a11 
Junior Subordinated Debt Securities of such series (with certain limited exceptions) or (ii) all Junior Subordinated Debt Securities 
of such series not theretofore delivered to the Junior Subordinated Indenture Trustee for cancellation shall have become due and 
payable, or are by their terms to become due and payable within one year or are to be called for redemption within one year, and 
the Company shall have deposited with the Junior Subordinated Indenture Trustee as trust funds the entire amount sufficient (in 
the opinion of a nationally recognized firm of independent public accountants expressed in a written certification thereof delivered 
10 the Junior Subordinated Indenture Trustee) without consideration of any reinvestment and after payment of all taxes or other 
charges and assessments in respect thereof payable by the Junior Subordinated Indenture Trustee to pay at maturity or upon 
redemption all such Junior Subordinated Debt Securities, no default with respect to the Junior Subordinated Debt Securities has 
occurred and is continuing on the date of such deposit, such deposit does not result in a breach or violation of, or constitute a 
default under, the Junior Subordinated Indenture or any other agreement or instrument to which the Company is a party and the 
Company delivered an officers' certificate and an opinion of counsel each stating that such conditions have been complied with 
(and if, in either case, the Company shall also pay or cause to be paid all other sums payable under the Junior Subordinated 
Indenture by the Company). 

In addition, the Company shall have a "legal defeasance option" (pursuant to which it may terminate, with respect to the Junior 
Subordinated Debt Securities of a particular series, all of its obligations under such Junior Subordinated Debt Securities and the 
Junior Subordinated Indenture with respect to such Junior Subordinated Debt Securities) and a "covenant defeasance option" 
[pursuant to which it may terminate, with respect to the Junior Subordinated Debt Securities of a particular series, its obligations 
with respect to such Junior Subordinated Debt Securities under certain specified covenants contained in the Junior Subordinated 
Indenture). If the Company exercises its legal defeasance option with respect to a series of Junior Subordinated Debt Securities, 
payment of such Junior Subordinated Debt Securities may not be accelerated because of an Event of Default. If the Company 
Exercises its covenant defeasance option with respect to a series of Junior Subordinated Debt Securities, payment of such Junior 
Subordinated Debt Securities may not be accelerated because of an Event of Default related to the specified covenants. 
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Subordinated Debt Securities of a series only if (i) the Company irrevocably deposits in trust with the Junior Subordinated 
Indenture Trustee cash or U.S. Government Obligations (as defined in the Junior Subordinated Indenture) for the payment of 
principal, premium, if any, and interest with respect to such Junior Subordinated Debt Securities to maturity or redemption, as the 
:ax may be, (ii) the Company delivers to the Junior Subordinated Indenture Trustee a certificate from a nationally recognized 
firm of independent public accountants expressing their opinion that the payments of principal and interest when due and withou 
reinvestment on the deposited US. Government Obligations plus any deposited money without investment will provide cash a 
such times and in such amounts as will be sufficient to pay the principal, premium, if any, and interest when due with respect to al 
[he Junior Subordinated Debt Securities of such series to maturity or redemption, as the case may be, (iii) 91 days pass after the 
leposit is made and during the 91-day period no default described in clause (v) under A--Events of Default, Waiver and Notice 
llereof; Junior Subordinated Debt Securities in Foreign Currencies” above with respect to the Company occurs that is continuing 
it  the end of such period, (iv) no Default has occurred and is continuing on the date of such deposit and after giving effect thereto, 
:v) the deposit does not constitute a default under any other agreement binding on the Company, (vi) the Company delivers to the 
lunior Subordinated Indenture Trustee an opinion of counsel to the effect that the trust resulting from the deposit does not 
:onstitUte, or is qualified as, a regulated investment company under the Investment Company Act of 1940, (vii) the Company shal 
lave delivered to the Junior Subordinated Indenture Trustee an opinion of counsel to the effect that holders of the Junior 
subordinated Debt Securities will not recognize income, gain or loss for US. federal income tax purposes as a result of such 
ieposit and defeasance and will be subject to US.  federal income tax on the same amounts and in the same manner and at the 
iame times as would have been the case if such deposit and defeasance had not occurred (and, in the case of legal defeasance only, 
;uch opinion of counsel must be based on a ruling of the Internal Revenue Service or other change in applicable US. federal 
ncome tax law after the date of the applicable Indenture), and (viii) the Company delivers to the Junior Subordinated Indenture 
rrustee an officen‘certificate and an opinion of counsel, each stating that all conditions precedent to the defeasance and discharge 
if the Junior Subordinated Debt Securities of such series as contemplated by the Junior Subordinated Indenture have been 
:omplied with. 

- 

The Junior Subordinated Indenture Trustee shall hold in trust cash or US. Government Obligations deposited with it as 
iescribed above and shall apply the deposited cash and the proceeds from deposited U.S. Government Obligations to the payment 
ifprincipal, premium, if any, and interest with respect to the Junior Subordinated Debt Securities of the defeased series. 

ZONCERNING THE JUNIOR SUBORDINATED INDENTURE TRUSTEE 

The Junior Subordinated Indenture Trustee for the Junior Subordinated Debt Securities will be identified in the relevant 
>[ospectus Supplement. In certain instances, the Company or the holders of a majority of the then outstanding principal amount of 
he Junior Subordinated Debt Securities issued under an Junior Subordinated Indenture may remove the Junior Subordinated 
ndenture Trustee and appoint a successor Junior Subordinated lndenture Trustee. The Junior Subordinated Indenture Trustee may 
iecome the owner or pledgee of any of the Junior Subordinated Debt Securities with the same rights, subject to certain conflict of 
nterest restrictions, it would have if it were not the Junior Subordinated Indenture Trustee. The Junior Subordinated lndenture 
rrustee and any successor trustee must be a corporation organized and doing business as a commercial bank or tNSt company 
mder the laws of the United States or of any state thereof, authorized under such laws to exercise corporate trust powers, having a 
:ombined capital and surplus of at least $50,000,000 and subject to examination by federal or state authority. From time to time 
md subject to applicable law relating to conflicts of interest, the Junior Subordinated Indenture Trustee may also serve as trustee 
lnder other indentures relating to Debt Securities or Junior Subordinated Debt Securities issued by the Company or affiliated 
:ompanies and may 
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engage in commercial transactions with the Company and affiliated companies. Initially, the Junior Subordinated Indenture 
Trustee is The Bank ofNew York. 

CERTAIN COVENANTS OF THE COMPANY APPLICABLE TO THE JUNIOR SUBORDINATED DEBT 
SECURITIES 

If Junior Subordinated Debt Securities are issued lo a Heftel Trust in connection with the issuance of Preferred Securities by 
such Heftel Trust, the Company covenants in the Junior Subordinated Indenture that, so long as the Preferred Securities of such 
Heftel Trust remain outstanding, the Company will not declare or pay any dividends on, or redeem, purchase, acquire or make a 
iistribution or liquidation payment with respect to, any Class A Common Stock or Preferred Stock or make any guarantee 
Dayments with respect thereto if at such time (i) the Company shall be in default with respect to its Guarantee Payments (as 
iefined herein) or other payment obligations under the related Guarantee, (ii) there shall have occurred any Junior Subordinated 
indenture Event of Default with respect to such Junior Subordinated Debt Securities, or (iii) in the event that Junior Subordinated 
k b t  Securities are issued to the applicable Heftel Trust in connection with the issuance of Preferred Securities by such Heftel 
rrust, the Company shall have given notice of its election to defer payments of interest on such Junior Subordinated Debt 
iecurities by extending the interest payment period as provided in the terms of the Junior Subordinated Debt Securities and such 
xriod, or any extension thereof, is continuing; provided, however, that the foregoing restrictions shall not apply to (a) dividends 
-edemptions, purchases, acquisitions, distributions or payments made by the Company by way of issuance of shares of its capital 
;tock. (b) any declaration of a dividend under a shareholder rights plan or in connection with the implementation of a shareholder 
.ights plan, the issuance of capital stock of the Company under a shareholder rights plan or the redemption or repurchase of any 
:uch right distributed pursuant to a shareholder rights plan, (c) payments of accrued dividends by the Company upon the 
edemption, exchange or conversion of any Preferred Stock as may be outstanding from time to time in accordance with the terms 
,f such Preferred Stock, (d) cash payments made by the Company in lieu of delivering fractional shares upon the redemption, 
xchange or conversion of any Preferred Stock as may be outstanding from time to time in accordance with the terms of such 
'referred Stock, (e) payments under the Guarantees, or (0 purchases of Class A Common Stock related to the issuance of Class A 
lommon Stock or rights under any of the Company's benefit plans for its directors, officers or employees, or related to the 
ssuance of Class A Common Stock or rights under a dividend reinvestment and stock purchase plan. In addition, if Junior 
jubordinated Debt Securities are issued to a Heftel Trust in connection with the issuance of Prefemd Securities by such Heftel 
frust, for so long as the Preferred Securities of such Heftel Trust remain outstanding, the Company has agreed ( I )  to remain the 
,ole direct or indirect owner of all the outstanding Common Securities issued by such Heftel Trust and not to cause or permit such 
:ommon Securities to be transferred except to the extent permitted by the Declaration of such Hefiel Trust; provided that any 
ermined successor of the Company under the Junior Subordinated lndenture may succeed to the Company's ownership of such 
:ommon Securities, (2) to comply fully with all its obligations and agreements under such Declaration and (3) not to take any 
d o n  which would cause such Heftel Trust to cease to be treated as a grantor trust for federal income tax purposes, except in 
onnection with a distribution of Junior Subordinated Debt Securities. 

;UBORDMATION 

The Junior Subordinated Debt Securities will be subordinated and junior in right of payment to certain other indebtedness of 
he Company to the extent set forth in the applicable Prospectus Supplement. 

The payment ofthe principal of, premium, ifany, and interest on the Junior Subordinated Debt Securities will be subordinated 
I right of payment to the prior payment in full of all Senior Indebtedness of the Company and pari passu with the Company's 
.ade creditors. No payment on account of principal of, premium, if any, or interest on the Junior Subordinated Debt Securities and 
o acquisition of, or 
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payment on account ot any sinking k i E X f o V E E i o r  S u b o r d i n a t e b ~ e c u r i t i e s  may b e l e s s  full payment of amounts 
then due for principal, premium, if any, and interest then due on all Senior Indebtedness by I'eason of the maturity thereof (by 
lapse of time, acceleration or otherwise) has been made or duly provided for in cash or in a manner satisfactory to the holders of 
such Senior Indebtedness. In addition, the Junior Subordinated Indenture provides that if a default has occurred giving the holders 
of such Senior Indebtedness the right to accelerate the maturity thereof, or an event has occurred which, with the giving of notice 
or lapse of time, or both, would constitute such an event of default, then unless and until such event shall have been cured or 
waived or shall have ceased to exist, no payment on account of principal, premium, if any, or interest on the Junior Subordinated 
Debt Securities and no acquisition of, or payment on account of a sinking fund for, the Junior Subordinated Debt Securities may 
be made. The Company shall give prompt written notice to the Junior Subordinated Indenture Trustee of any default under any 
Senior Indebtedness or under any agreement pursuant to which Senior Indebtedness may have been issued. The Junior 
Subordinated Indenture provisions described in this paragraph, however, do not prevent the Company from making a sinking fund 
payment with Junior Subordinated Debt Securities acquired prior to the maturity of Senior Indebtedness or, in the case of default 
prior to such default and notice thereof. Upon any distribution of its assets in connection with any dissolution, liquidation or 
reorganization of the Company, all Senior Indebtedness must be paid in ful l  before the holders of the Junior Subordinated Debt 
Securities are entitled to any payments whatsoever. As a result of these subordination provisions, in the event of the Company's 
insolvency, holders of the Junior Subordinated Debt Securities may recover ratably less than senior creditors of the Company. 

For purposes of the description of the Junior Subordinated Debt Securities, the term "Senior Indebtedness" means the principal 
3f and premium, if any, and interest on the following, whether outstanding on the date of execution of the Junior Subordinated 
Indenture or thereafter incurred or created, (i) indebtedness of the Company for money borrowed by the Company (including 
purchase money obligations with an original maturity in excess of one year) or evidenced by securities (other than the Junior 
iubordinated Debt Securities), notes, bankers' acceptances or other corporate debt securities or similar instruments issued by the 
Zompany; (ii) obligations with respect to letters of credit; (iii) indebtedness of the Company constituting a guarantee of 
indebtedness of others of the type referred to in the preceding clauses (i) and (ii); or (iv) renewals, extensions or refundings of any 
,fthe indebtedness referred to in the preceding clauses (i), (ii) and (iii) unless, in the case of any particular indebtedness, renewal 
:xtension or refunding, under the express provisions of the instrument creating or evidencing the same, or pursuant to which the 
iame is outstanding, such indebtedness or such renewal, extension or refunding thereof is not superior in right of payment to the 
lunior Subordinated Debt Securities. See "Holding Company Structure and Secured Claims.'' 

DESCRIPTION OF PREFERRED STOCK 

Upon obtaining the consent of the holders of Class B Common Stock as described in "Description of Common Stock--Class B 
Zommon Stock," the Board of Directors has the authority to issue up to 5,000,000 shares of Preferred Stock, in one or more series, 
md to fix the rights, preferences, privileges, and qualifications thereof without any further vote or action by the stockholders. The 
ssuance of Preferred Stock could decrease the amount of earnings and assets available for distribution to holders of Class A and 
:lass B Common Stock, and adversely affect the rights and powers, including voting rights, of such holders and may have the 
:ffect of delaying, deferring or preventing a change in control of the Company. There are currently no shares of Preferred Stock 
,ssued or outstanding. The particular terms of any series of Preferred Stock will be described in the applicable Prospectus 
Supplement. 
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The Board of Directors has the authority to issue up to 50,000,000 shares of Class A Common Stock, $.001 par value per 
share, and 50,000,000 shares of Class B Common Stock, $.001 par value per share. AS of December 9, 1997, 29,978,748 shares of 
Class A Common Stock and 14,156,470 shares of Class B Common Stock were outstanding. 

The rights of holders of shares of Class A and Class B Common Stock are identical except for voting rights and certain rights 
of the Class B Common Stock relating to its conversion to Class A Common Stock. Holders of Class A and Class B common 
Stock are entitled to ratably receive dividends, if any, as may be declared from time to time by the Board of Directors from funds 
legally available therefor, subject to the payment of any preferential dividends declared with respect to any Preferred Stock tha 
from time to time may be outstanding. Upon liquidation, dissolution or winding up ofthe Company, holders of Class A Common 
Stock are entitled to share ratably in any assets available for distribution to stockholders after payment of all obligations of the 
Company, subject to the rights to receive preferential distributions of the holders of any shares of Preferred Stock then 
outstanding. 

Holders of Class A and Class B Common Stock do not have cumulative voting rights or preemptive or other rights to acquire 
or subscribe to additional, unissued or treasury shares. The shares of Class A and Class B Common Stock currently outstanding 
are, and the shares of Class A Common Stock offered hereby will be, upon issuance thereof, validly issued, fully paid and 
nonassessable. 

CLASS A COMMON STOCK 

Holders of shares of Class A Common Stock are entitled to one vote per share on all matters submitted to a vote of the 
stockholders. 

CLASS B COMMON STOCK 

Holders of the Class B Common Stock will, in certain circumstances, have certain voting rights, with each share of Class B 
Common Stock being entitled to one vote. Specifically, so long as Clear Channel Communications, Inc. ("Clear Channel") and its 
iffiliates own at least 20% ofthe Common Stock then outstanding, the Company will not be able to, and will not be able to permi 
my subsidiary to, without the vote or consent by the holders of a majority of the Class B Common Stock voting as a single class 
ake any of the following actions: (i) effect the sale, lease or other transfer of all or substantially all of the assets of the Company 
x any merger or consolidation involving the Company where the stockholders of the Company immediately prior to such 
transaction would not own at least 50% of the capital stock of the surviving entity, or any reclassification, recapitalization 
iiswlution, liquidation or winding up of the Company; (ii) authorize, issue or obligate itself to issue any shares of Preferred 
Stock (iii) make or permit any amendment to the Company's certificate of incorporation that adversely affects the rights of the 
iolden of Class B Common Stock; (iv) declare or pay any non-cash dividends on or make any other non-cash distribution on the 
lompany's Common Stock; or (v) make or permit any amendment or modification to the Company's certificate of incorporation 
:oncerning the Company's capital stock. 

The Company's Certificate of Incorporation provides that only Clear Channel and its affiliates may own shares of Class B 
3ommon Stock. The outstanding Class B Common Stock will convert into Class A Common Stock automatically upon sale, gif 
i r  other transfer to a person or entity other than Clear Channel or an affiliate of Clear Channel. Each share of the Class B 
lommon Stock will also be convertible into Class A Common Stock at the option of its holder subject to necessary FCC consents 
n addition, Clear Channel may convert shares of Class A Common Stock held by it into shares of Class B Common Stock at its 
iption. 

As of December 9, 1997, Clear Channel owned approximately 32% of the outstanding shares of Class A and Class B Common 
hock ofthe Company and all 14,156,470 shares ofclass B Common Stock. 
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Merger"), the FCC's cross-interest policy prohibited Clear Channel from owning more than 33.3% of the total outstanding 
Common Stock of the Company. The FCC's cross interest policy bars a party which holds an attributable interest in one or more 
radio stations in a market from having a "meaningful relationship" with another radio station in that market. A "meaningfu 
relationship" is construed by the FCC to include a non-voting equity position in excess of 33.3% of the total outstanding Common 
Stock. 

REGISTRATION RIGHTS AGREEMENTS; STOCKHOLDERS AGREEMENT, VOTING AGREEMENT 
.- 

In connection with the Company's merger with Tichenor Media System, Inc. on February 14, 1997 (the "Tichenor Merger"), 
the Company entered into a Registration Rights Agreement, dated February 14, 1997, by and among the Company and the various 
stockholders named therein (the "Registration Rights Agreement"), pursuant to which the Company granted certain demand and 
"piggyback" registration rights to certain former Tichenor stockholders who own, as of December 9, 1997, an aggregate of 
8,608,338 shares of Class A Common Stock (collectively, the "Major Tichenor Stockholders"). The Company also entered into a 
Registration Rights Agreement, dated February 14, 1997, between the Company and Clear Channel (the "Clear Channel 
Registration Rights Agreement"), pursuant to which the Company granted certain demand and piggyback registration rights to 
Clear Channel with respect to any shares of Class A Common Stock that may be held from time to time by Clear Channel 
following the Tichenor Merger. Upon consummation of the Tichenor Merger, Clear Channel and the Major Tichenor Stockholders 
also entered into a Stockholders Agreement with the Company whereby such stockholders agreed to certain restrictions on the 
transfer of their shares of Class A Common Stock of the Company and granted certain rights of first refusal and "tag-along" rights 
with respect to certain sales of such shares. In addition, on July 1,  1996, the McHenry T. Tichenor, Jr., the Chairman, President 
and Chief Executive Officer of the Company, McHenry T. Tichenor, Sr., David T. Tichenor, Warren W. Tichenor, William E. 
Tichenor, and Jean T. Russell (collectively, the "Tichenor Family") entered into a Voting Agreement with one another pursuant to 
which the shares of Class A Common Stock held by them shall be voted in accordance with the instructions of the holders of a 
majority of such shares. As of December 9, 1997, the Tichenor Family or their successors own approximately 26.9% of the shares 
3f Class A Common Stock and approximately 18.2% of the combined Class A and Class B Common Stock then outstanding. 

CERTAIN ANTI-TAKEOVER EFFECTS OF CHARTER AND DELAWARE LAW 

Certain provisions of the Company's Certificate of Incorporation and the Delaware General Corporation Law ("DGCL") may 
nave the effect of impeding the acquisition of control of the Company by means of a tender offer, proxy fight, open market 
Durchases or otherwise. 

As provided in the Company's Certificate of Incorporation, holders of Class B Common Stock will have the right to vote 
separately as a class on certain matters, including a merger of the Company or sale of all or substantially all of its assets. In 
3ddition, shares of Class B Common Stock are convenible into shares of Class A Common Stock at the holder's option, subject to 
.he receipt of applicable regulatory approvals. 

Section 203 of the DGCL restricts a wide range of transactions ("business combinations") between a corporation and an 
Nnterested stockholder. An "interested stockholder" is, generally, any person who beneficially owns, directly or indirectly, 15% or 
nore of the corporation's outstanding voting stock. Business combinations are broadly defined to include (i) mergers or 
:onsolidations with, (ii) sales or other dispositions of more than 10% of the corporation's assets to, (iii) certain transactions which 
Nould result in increasing the proportionate share of stock of the corporation or any subsidiary owned by, or (iv) receipt of the 
ienefit (other than proportionately as a stockholder) or any loans, advances or other financial benefits by, an interested 
;tockholder. Section 203 provides that an interested stockholder may not engage in a business combination with a corporation for 
, period ofthree years from the time of becoming an interested stockholder unless (i) the board of directors approved either the 
iusiness combination or the 
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stockholder; (ii) upon consummation of the transaction which resulted in the person becoming an interested stockholder, tha 
person owned at least 85% of the corporation's voting stock (excluding shares owned by persons who are officers and also 
directors and shares owned by certain employee stock plans); or (iii) the business combination is approved by the hoard of 
directors and authorized by the affirmative vote of at least 66 213% of the outstanding voting stock not owned by the interested 
stockholder. 

FOREIGN OWNERSHIP 
~- 

The Company's Certificate of Incorporation restricts the ownership and voting of the Company's capital stock, including its 
Class A Common Stock, in accordance with the Communications Act and the rules of the FCC to prohibit ownership of more than 
25% of the Company's outstanding capital stock (or wntrol of more than 25% of the voting power it represents) by or for the 
account of aliens, foreign governments, or non-US. corporations or corporations otherwise subject to control by such persons or 
entities. The Restated Certificate of Incorporation also prohibits any transfer of the Company's capital stock which would cause 
the Company to violate this prohibition. In addition, the Restated Certificate of Incorporation authorizes the Company's Board of 
Directors to adopt such provisions as it deems necessary to enforce these prohibitions. 

DESCRIPTION OF WARRANTS 

The Company may issue Warrants for the purchase of Debt Securities or Junior Subordinated Debt Securities, or shares of 
Preferred Stock or Class A Common Stock. Warrants may be issued independently or together with any Debt Securities, Junior 
Subordinated Debt Securities, or shares of Preferred Stock or Class A Common Stock offered by any Prospectus Supplement and 
may be attached to or separate from such Debt Securities, Junior Subordinated Debt Securities, or shares of Preferred Stock or 
Class A Common Stock. The Warrants are to be issued under Warrant Agreements to be entered into between the Company and 
The Bank ofNew York, as Warrant Agent, or such other bank or trust company as is named in the Prospectus Supplement relating 
to the particular issue of Warrants (the "Warrant Agent"). The Warrant Agent will act solely as an agent of the Company in 
connection with the Warrants and will not assume any obligation or relationship of agency or trust for or with any holders of 
Warrants or beneficial owners of Warrants. The following summaries of certain provisions of the form of Warrant Agreement and 
Warrants do not purport to he complete and are subject to, and are qualified in their entirety by reference to, all  the provisions of 
the applicable Warrant Agreement and the Warrants. 

GENERAL 

If Warrants are offered, the Prospectus Supplement will describe the terms of the Warrants, including the following: (i) the 
offering price; (ii) the currency, currencies or currency units for which Warrants may be purchased; (iii) the designation, aggregate 
principal amount, currency, currencies or currency units and terms of the Debt Securities or Junior Subordinated Debt Securities 
purchasable upon exercise of the Debt Warrants and the price at which such Debt Securities or Junior Subordinated Debt 
Securities may be purchased upon such exercise; (iv) the designation, number of shares and terms of the Preferred Stock 
purchasable upon exercise of the Preferred Stock Warrants and the price at which such shares of Preferred Stock may be 
purchased upon such exercise; (v) the designation, number of shares and terms of the Class A Common Stock purchasable upon 
exercise of the Class A Common Stock Warrants and the price at which such shares of Class A Common Stock may be purchased 
upon such exercise; (vi) if applicable, the designation and terms of the Debt Securities, Junior Subordinated Debt Securities 
Preferred Stock or Class A Common Stock with which the Warrants are issued and the number of Warrants issued with each such 
Debt Security, Junior Subordinated Debt Security or share of Preferred Stock or Class A Common Stock; (vii) if applicable, the 
date on and after which the Warrants and the related Debt Securities, Junior 
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.he right to exercise the Warrants shall commence and the date (the "Expiration Date") on which such right shall expire; (ix) 
whether the Warrants will be issued in registered or bearer form; (x) a discussion of certain federal income tax, accounting and 
>ther special considerations, procedures and limitations relating to the Warrants; and (xi) any other terms of the Warrants. 

Warrants may be exchanged for new Warrants of different denominations, may (if in registered form) be presented for 
-egistration of transfer, and may be exercised at the corporate trust office of the Warrant Agent or any other office indicated in the 
'rospectus Supplement. Before the exercise of their Warrants, holders of Warrants will not have any of the rights of holders ofthe 
Iebt Securities, Junior Subordinated Debt Securities or shares of Preferred Stock or Class A Common Stock purchasable upon 
;uch exercise, including the right to receive payments of principal of, any premium on, or any interest on, the Debt Securities or 
lunior Subordinated Debt Securities purchasable upon such exercise or to enforce the covenants in the Indenture or to receive 
,ayments of dividends, if any, on the Preferred Stock or Class A Common Stock purchasable upon such exercise or to exercise 
iny applicable right to vote. If the Company maintains the ability to reduce the exercise price of any Stock Warrant and such righ 
s triggered, the Company will comply with the federal securities laws, including Rule 13e-4 under the Exchange Act, io the exten 
Ipplicable. 

CXERCISE OF WARRANTS 

Each Warrant will entitle the holder to purchase such principal amount of Debt Securities or Junior Subordinated Debt 
iecurities or such number of shares of Preferred Stock or Class A Common Stock at such exercise price as shall in each case be 
,et forth in, or calculable from, the Prospectus Supplement relating to the Warrant. Warrants may be exercised at such times as are 
:et forth in the Prospectus Supplement relating to such Warrants. After the close of business on the Expiration Date (or such later 
late to which such Expiration Date may be extended by the Company), unexercised Warrants will become void. 

Subject to any restrictions and additional requirements that may be set forth in the Prospectus Supplement relating thereto 
Marrants may be exercised by delivery to the Warrant Agent of the certificate evidencing such Warrants properly completed and 
July executed and of payment as provided in the Prospectus Supplement of the amount required to purchase the Debt Securities, 
unior Subordinated Debt Securities or shares of Preferred Stock or Class A Common Stock purchasable upon such exercise. The 
:xercise price will be the price applicable on the date of payment in full, as set forth in the Prospectus Supplement relating to the 
Warrants. Upon receipt of such payment and the certificate representing the Warrants to be exercised, properly completed and 
luly executed at the corporate trust office of the Warrant Agent or any other office indicated in the Prospectus Supplement, the 
hmpany will, as soon as practicable, issue and deliver the Debt Securities, Junior Subordinated Debt Securities or shares of 
kferred Stock or Class A Common Stock purchasable upon such exercise. If fewer than all of the Warrants represented by such 
:ertificate are exercised, a new certificate will be issued for the remaining amount of Warrants. 

LDDITIONAL PROVISIONS 

The exercise price payable and the number of shares of Common or Preferred Stock purchasable upon the exercise of each 
;to& Warrant will be subject to adjustment in certain events, including the issuance of a stock dividend to holders of Common or 
'referred Stock, respectively, or a combination, subdivision or reclassification of Common or Preferred Stock, respectively. In 
ieu of adjusting the number of shares of Class A Common or Preferred Stock purchasable upon exercise of each Stock Warrant, 
he Company may elect to adjust the number of Stock Warrants. No adjustment in the number of shares purchasable upon exercise 
If the Stock Warrants will be required until cumulative adjustments require an adjustment of at least 1% thereof. The Company 
nay, at its option, reduce the exercise price at any time. 
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shares otherwise issuable. Notwithstanding the foregoing, in case of any consolidation, merger, or sale or conveyance of the 
Dropem. of the Company as an entirety or substantially as an entirety, the holder of each outstanding Stock Warrant shall have the 
.ight upon the exercise thereof to the kind and amount of shares of stock and other Securities and property (including cash) 
receivable by a holder of the number of shares of Class A Common Stock or Preferred Stock into which such Stock Warrants were 
zxercisable immediately prior thereto. 

A 

YO RIGHTS AS STOCKHOLDERS 

Holders of Stock Warrants will not be entitled, by virtue of being such holders, to vote, to consent, to receive dividends, to 
-eceive notice as stockholders with respect to any meeting of stockholders for the election of directors of the Company or any 
Ither matter, or to exercise any rights whatsoever as stockholders ofthe Company. 

DESCRIPTION OF STOCK PURCHASE 
CONTRACTS AND STOCK PURCHASE UNITS 

The Company may issue Stock Purchase Contracts, which are contracts obligating holders to purchase from the Company, and 
he Company to sell to the holders, a specified number of shares of Class A Common Stock or Preferred Stock at a future date or 
lates. The price per share of Class A Common Stock or Preferred Stock may be fixed at the time the Stock Purchase Contracts are 
ssued or may be determined by reference to a specific formula set forth in the Stock Purchase Contracts. Any such formula may 
nclude anti-dilution provisions to adjust the number of shares issuable pursuant to Stock Purchase Contracts upon certain events 
Ihe Stock Purchase Contracts may be issued separately or as a part of Stock Purchase Units each representing ownership of a 
Itock Purchase Contract and Debt Securities, Preferred Securities or U S .  Obligations, securing the holders' obligations to 
wrchase the Class A Common Stock or the Preferred Stock under the Purchase Contracts. 

Except as otherwise described in the applicable Prospectus Supplement, in the case of Stock Purchase Units that include Debt 
Gecurities or Preferred Securities, in the absence of any such early settlement or the election by a holder to pay the consideration 
,pecified in the Stock Purchase Contracts, the Debt Securities or Preferred Securities will automatically be presented to the 
ipplicable Heftel Trust for redemption at 100% of face or liquidation value and the Heftel Trust will present Junior Subordinated 
k b t  Securities in an equal principal amount to the Company for redemption at 100% of principal amount. Amounts received in 
espect of such redemption will automatically be transferred to the Company and applied to satisfy in full the holder's obligation to 
rurchase Class A Common Stock or Preferred Stock under the Stock Purchase Contracts. The Stock Purchase Contracts may 
equire the Company to make periodic payments to the holders of the Stock Purchase Units or vice vma ,  and such payments may 
R unsecured or refunded on some basis. The Stock Purchase Contracts may require holders to secure their obligations thereunder 
n a specified manner. 

Except as otherwise described in the applicable Prospectus Supplement, holders of Stock Purchase Units may be entitled to 
ettle the underlying Stock Purchase Contracts prior to the stated settlement date by surrendering the certificate evidencing the 
;tack Purchase Units, accompanied by the payment due, in such form and calculated pursuant to such formula as may be 
irescribed in the Stock Purchase Contracts and described in the applicable Prospectus Supplement. Upon early settlement, the 
iolder would receive the number of shares of Class A Common Stock or Preferred Stock deliverable under such Stock Purchase 
:ontracts, subject to adjustment in certain cases. Holders of Stock Purchase Units may be entitled to exchange their Stock 
'urchase Units together with appropriate collateral, for separate Stock Purchase Contracts and Preferred Securities, Debt 
ecurities or Junior Subordinated Debt Securities. In the event of 
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either such early settlement or exchange, the Preferred Securities, Debt Securities, Junior Subordinated Debt Securities or debt 
obligations that were pledged as security for the obligation of the holder to perform under the Stock Purchase Contracts would be 
transferred to the holder free and clear of the Company's security interest therein. 

The applicable Prospectus Supplement will describe the terms of any Stock Purchase Contracts or Stock Purchase Units 
including differences, ifany, from the term described above. 

DESCRIPTION OF PREFERRED SECURITIES 

PREFERRED SECUMTIES 

Each Heftel Trust may issue, from time to time, only one series of Preferred Securities having terns described in the 
Prospectus Supplement relating thereto. The Declaration of each Heftel Trust authorizes the Regular Trustees of such Heftel Trust 
io issue on behalf of such Heftel Trust one series of Preferred Securities. Each Declaration will be qualified as an indenture under 
:he Trust Indenture Act. The Preferred Securities will have such terms, including distributions, redemption, voting, liquidation 
-ights and such other preferred, deferred or other special rights or such restrictions as shall he set forth in the related Declaration or 
nade part of such Declaration by the Trust Indenture Act. Reference is made to the Prospectus Supplement relating to the 
Preferred Securities of a Heftel Trust for specific terms, including (i) the specific designation of such Preferred Securities, (ii) the 
lumber of Preferred Securities issued by such Heftel Trust, (iii) the annual distribution rate (or method of calculation thereof) for 
Dreferred Securities issued by such Heftel Trust, the date or dates upon which such distributions shall he payable and the record 
iate or dates for the payment of such distributions, (iv) whether distributions on Preferred Securities issued by such Heftel Trust 
;hall he cumulative, and, in the case of Preferred Securities having such cumulative distribution rights, the date or dates or method 
if determining the date or dates from which distributions on Preferred Securities issued by such Heftel Trust shall he cumulative 
v) the amount or amounts which shall he paid out of the assets of such Heftel Trust to the holders of Preferred Securities of such 
leftel Trust upon voluntary or involuntary liquidation, dissolution, winding-up or termination of such Heftel Trust, (vi) the 
,bligation or right, if any, of such Heftel Trust to purchase or redeem Preferred Securities issued by such Heftel Trust and the 
rice or prices at which, the period or periods within which and the terms and conditions upon which Preferred Securities issued 
iy such Heftel Trust shall or may be purchased or redeemed, in whole or in part, pursuant to such obligation or right, (vii) the 
,oting rights, if any, of Preferred Securities issued by such Heftel Trust in addition to those required by law, including the number 
,f votes per Preferred Security and any requirement for the approval by the holders of Preferred Securities, or of Preferred 
iecurities issued by one or more Heftel Trusts, or of both, as a condition to specified actions or amendments to the Declaration of 
;uch Heftel Trust, (viii) the terms and conditions upon which the Preferred Securities may be convertible into or exchanged for 
l a s s  A Common Stock, Preferred Stock, Debt Securities, Junior Subordinated Debt Securities, or indebtedness or other securities 
If any kind of the Company; and (ix) any other relevant rights, preferences, privileges, limitations or restrictions of Preferred 
iecurities issued by such Heftel Trust consistent with the Declaration of such Heftel Trust or with applicable law. All Preferred 
iecurities offered hereby will he guaranteed by the Company as and to the extent set forth below under "Description of the 
harantees." Certain federal income tax considerations applicable to any offering of Preferred Securities will be described in the 
'rospectus Supplement relating thereto. 

In connection with the issuance of Preferred Securities, each Heftel Trust will issue one series of Common Securities. The 
kclaration of each Heftel Trust authorizes the Regular Trustees of such Heftel Trust to issue on behalf of such Heftel Trust one 
eries of Common Securities having such terms including distributions, redemption, voting, liquidation rights or such restrictions 
,s shall be set forth therein. The terms of the Common Securities issued by a Heftel Trust will he substantially identical to the 
mns ofthe Preferred Securities issued by such Heftel Trust and the Common Securities will rank pari passu and payments will he 
nade thereon on a pro rata basis with the Preferred Securities except that, if a 
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Declaration Event of Default occurs and is continuing, the rights of the holders of such Common Securities to payment in respect 
of distributions and payments upon liquidation, redemption and maturity will be subordinated to the rights of the holders of such 
Preferred Securities. Except in certain limited circumstances, the Common Securities issued by a Heftel Trust will also carry the 
right to vote and to appoint, remove or replace any of the Trustees Of such Heftel Trust. All the Common Securities of a Heftel 
Trust will be directly or indirectly owned by the Company. 

As long as payments of interest and other payments are made when due on the Junior Subordinated Debt Securities, such 
payments will be sufficient to cover distributions and other payments due on the Preferred Securities primarily because (i) the 
aggregate principal amount of Junior Subordinated Debt Securities held as trust assets will be equal to the sum of the aggregate 
stated liquidation amount of the Preferred Securities; and (ii) the interest rate and interest and other payment dates on the Junior 
Subordinated Debt Securities will match the distribution rate and distribution and other payment dates for the Preferred Securities. 

If an Event of Default with respect to the Declaration of any Heftel Trust occurs and is continuing, then the holders of 
Preferred Securities of such Heftel Trust would rely on the enforcement by the ProperCy Trustee of its rights as a holder of the 
lunior Subordinated Debt Securities deposited in such Heftel Trust against the Company. In addition, the holders of a majority in 
liquidation amount of such Preferred Securities will have the right to direct the time, method, and place of conducting any 
iroceeding for any remedy available to the Property Trustee or to direct the exercise of any trust or power conferred upon the 
'roperty Trustee under such Declaration, including the right to direct the Property Trustee to exercise the remedies available to i 
IS a holder of such Junior Subordinated Debt Securities. If the Property Trustee fails to enforce its rights under such Junior 
subordinated Debt Securities deposited in such Heftel Trust, any holder of such Preferred Securities may, to the extent permitted 
,y applicable law, after a period of 60 days has elapsed from such holder's written request, institute a legal proceeding against the 
:ompany to enforce the Property Trustee's rights under such Junior Subordinated Debt Securities without first instituting any 
egal proceeding against the Property Trustee or any other person or entity. If an Event of Default with respect to the Declaration 
If any Heftel Trust occurs and is continuing and such event is attributable to the failure of the Company to pay interest or 
xincipal on the Junior Subordinated Debt Securities on the date such interest or principal is otherwise payable (or in the case of 
.edemption, on the redemption date), then a holder of Preferred Securities of such Heftel Trust may also directly institute a 
iroceeding for enforcement of payment to such holder of the principal of or interest on such Junior Subordinated Debt Securities 
laving a principal amount equal to the aggregate liquidation amount of such Preferred Securities held by such holder (a "Direct 
4ction") on or after the respective due date specified in such Junior Subordinated Debt Securities without first (i) directing the 
'rope@ Trustee to enforce the terms of such Junior Subordinated Debt Securities or (i i )  instituting a legal proceeding against the 
Zompany to enforce the Property Trustee's rights under such Junior Subordinated Debt Securities. In connection with such Direct 
Zction, the Company will be subrogated to the rights of such holder of such Preferred Securities under such Declaration to the 
:xtent of any payment made by the Company to such holder of such Preferred Securities in such Direct Action. The holders of 
'referred Securities of a Heftel Trust will not be able to exercise directly any other remedy available to the holders of the Junior 
iubordinated Debt Securities unless the Property Trustee first fails to do so. 

Certain federal income tax considerations applicable to an investment in Preferred Securities will be described in the 
'rospectus Supplement relating thereto. 

DESCRIPTION OF GUARANTEES 

Set forth below is a summary of information concerning the Guarantees that will be executed and delivered by the Company 
br the benefit of the holders from time to time of Preferred Securities of a Heftel Trust. Each Preferred Security Guarantee will be 
eparately qualified under the Trust Indenture Act and will be held by The Bank of New York, acting in its capacity as indenture 
rustee with respect thereto 
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Suarantee will be those set forth in such Guarantee and those made part of such Guarantee by the Trust Indenture Act. This 
kscription summarizes the material terms of the Guarantees and is qualified in its entirety by reference to the form of Guarantee 
uhich is tiled as an exhibit to the Registration Statement of which this Prospectus forms a part, and the Trust Indenture Act. 

GENERAL 
.- 

Pursuant to each Guarantee, the Company will irrevocably and unconditionally agree, to the extent set forth therein, to pay in 
u l l ,  to the holders ofthe Preferred Securities issued by the applicable Heftel Trust, the Guarantee Payments (as defined herein), to 
he extent not paid by such Heftel Trust, regardless of any defense, right of set-off or counterclaim that such Heftel Trust may 
lave or assert. The following distributions and other payments with respect to Preferred Securities issued by a Heftel Trust to the 
xtent not made or paid by such Heftel Trust (the "Guarantee Payments"), will be subject to the Guarantee (without duplication) 
' i )  any accrued and unpaid distributions on such Preferred Securities, hut only if and to the extent that in each case the Company 
IS made a payment to the Property Trustee of interest on the Junior Subordinated Debt Securities, (ii) the redemption price 
ncluding all accrued and unpaid distributions to the date of redemption, with respect to any Preferred Securities called for 
-edemption by such Heftel Trust, hut only if and to the extent that in each case the Company has made a payment to the Property 
rrustee of interest or principal on the Junior Subordinated Debt Securities deposited in such Heftel Trust as trust assets, and (iii) 
ipon a voluntary or involuntary liquidation, dissolution, winding-up or termination of such Heftel Trust (other than in connection 
with the distribution of such Junior Subordinated Debt Securities to the holders of such Preferred Securities or the redemption of 
111 such Preferred Securities upon the maturity or redemption of such Junior Subordinated Debt Securities) the lesser of (a) the 
iggregate of the liquidation amount and all accrued and unpaid distributions on such Preferred Securities to the date of payment 
o the extent such Heftel Trust has funds available therefor, and (b) the amount of assets of such Heftel Trust remaining available 
o r  distribution to holders of such Preferred Securities upon liquidation of such Heftel Trust. The Company's obligation to make a 
harantee Payment may be satistied by direct payment of the required amounts by the Company to the holders of the applicable 
'referred Securities or by causing the applicable Heftel Trust to pay such amounts to such holders. 

The Guarantee is a full and unconditional guarantee from the time of issuance of the applicable Preferred Securities, but the 
harantee covers distributions and other payments on such Preferred Securities only if and to the extent that the Company has 
nade a payment to the Property Trustee of interest or principal on the Junior Subordinated Debt Securities deposited in the 
ipplicable Heftel Trust as trust assets. If the Company does not make interest or principal payments on the Junior Subordinated 
lebt Securities deposited in the applicable Heftel Trust as tNSt assets, the Property Trust will not make distributions on the 
'referred Securities of such Heftel Trust and the Heftel Trust will not have funds available therefor. 

The Companfs obligations under the Declaration for each Heftel Trust, the Guarantee issued with respect to Preferred 
jecurities issued by such Heftel Trust, the Junior Subordinated Debt Securities purchased by such Heftel Trust and the Junior 
subordinated Indenture in the aggregate will provide a full and unconditional guarantee on a subordinated basis by the Company 
If payments due on the Preferred Securities issued by such Heftel Trust. 

3ERTAIN COVENANTS OF THE COMPANY 

In each Guarantee, the Company will covenant that, so long as any Preferred Securities issued by the applicable Heftel Trust 
emain outstanding, the Company will not declare or pay any dividends on, or redeem, purchase, acquire or make a distribution or 
iquidation payment with respect to, any Class A Common Stock, Class B Common Stock or Preferred Stock or make any 
yarantee payment with respect 
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t h e r e t o , i t i m e  0 t E C ~ f i E i T d e f a u l t  with respect to its Guarantee Payments or other payment obligations 
under such Guarantee, ( i i )  there shall have occurred any Event of Default under the related Declaration or (iii) in the event that 
Junior Subordinated Debt Securities are issued to the applicable Heftel Trust in connection with the issuance of Preferred 
Securities by such Heftel Trust, the Company shall have given notice of its election to defer payments of interest on such Junior 
Subordinated Debt Securities by extending the interest payment period as provided in the terms of the Junior Subordinated Debt 
Securities and such period, or any extension thereof, is continuing; provided, however, that the foregoing restrictions shall not 
apply to (a) dividends, redemptions, purchases, acquisitions, distributions or payments made by the Company by way of issuance 
of shares of its capital stock, (b) any declaration of a dividend under a shareholder rights plan or in connection with the 
implementation of a shareholder rights plan, the issuance of capital stock of the Company under a shareholder rights plan or the 
redemption or repurchase of any such right distributed pursuant to a shareholder rights plan, (c) payments of accrued dividends by 
h e  Company upon the redemption, exchange or conversion of any Preferred Stock as may be outstanding from time to time in 
accordance with the terms of such Preferred Stock, (d) cash payments made by the Company in lieu of delivering fractional shares 
upon the redemption, exchange or conversion of any Preferred Stock as may be outstanding from time to time in accordance with 
!he terms of such Preferred Stock, (e) payments under the Guarantees, or (0 purchases of Class A Common Stock related to the 
issuance of Common Stock or rights under any of the Company's benefit plans for its directors, officers or employees, or related to 
;he issuance of Common Stock or rights under a dividend reinvestment and stock purchase plan. In addition, so long as any 
Preferred Securities of a Heftel Trust remain outstanding, the Company has agreed ( I )  to remain the sole direct or indirect owner 
,fall the outstanding Common Securities issued by such Heftel Trust and not to cause or permit such Common Securities to be 
.ransferred except to the extent permitted by the Declaration of such Heftel Trust, provided that any permitted successor of the 
Zompany under the Junior Subordinated Indenture may succeed to the Company's ownership of such Common Securities, and (2) 
o use reasonable efforts to cause such Heftel Trust to continue to be treated as a grantor trust for federal income tax purposes, 
:xcept in connection with a distribution of Junior Subordinated Debt Securities. 

4MENDMENTS AND ASSIGNMENT 

- 

Except with respect to any changes that do not adversely affect the rights of holders of the applicable Preferred Securities (in 
Nhich case no consent will be required), each Guarantee may be amended only with the prior approval of the holders of not less 
han 66 213% in liquidation amount of the outstanding Preferred Securities issued by the applicable Heftel Trust. The manner of 
ibtaining any such approval of holders of such Preferred Securities will be set forth in an accompanying Prospectus Supplement. 
911 guarantees and agreements contained in a Guarantee shall bind the successors, assignees, receivers, tNSteeS and 
epresentatives of the Company and shall inure to the benefit of the holders of the Preferred Securities of the applicable Heftel 
[rust then outstanding. Except in connection with a consolidation, merger, conveyance, or transfer of assets involving the 
Zompany that is permitted under the Junior Subordinated Indenture, the Company may not assign its obligations under any 
harantee. 

rERMINATION OF THE GUARANTEES 

Each Guarantee will terminate and be of no further force and effect as to the Preferred Securities issued by the applicable 
kftel Trust upon full payment of the redemption price of all Preferred Securities of such Heftel Trust, or upon distribution of the 
unior Subordinated Debt Securities to the holders of the Preferred Securities of such Heftel Trust in exchange for a11 the Preferred 
iecurities issued by such Heftel Trust, or upon full payment of the amounts payable upon liquidation of such Heftel Trust 
dotwithstanding the foregoing, each Guarantee will continue to be effective or will be reinstated, as the case may be, if at any 
ime any holder of Preferred Securities issued by the applicable Heftel Trust must restore payment of any Sums paid under such 
'referred Securities or such Guarantee. 
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STATUS OF THE GUARANTEES 
I 

The Company's obligations under each Guarantee to make the Guarantee Payments wi l l  constitute an unsecured obligation of 
the Company and wi l l  rank (i) subordinate and junior in right of payment to all other indebtedness, liabilities and obligations o 
the Company and any guarantees, endorsements or other contingent obligations of the Company in respect o f  such indebtedness, 
liabilities or obligations, including the Junior Subordinated Debt Securities, except those made pari passu or subordinate by their 
terms, and (ii) senior to a l l  capital stock now or hereafter issued by the Company and to any guarantee now or hereafter entered 
into by the Company in respect of any of i ts capital stock. The Company's obligations under each Guarantee wi l l  rank pari passu 
with each other Guarantee. Because the Company i s  a holding company, the Company's obligations under each Guarantee are also 
effectively subordinated to all existing and future liabilities, including trade payables, of the Company's subsidiaries, except to the 
extent that the Company i s  a creditor of the subsidiaries recognized as such. Each Declaration provides that each holder of 
Preferred Securities issued by the applicable Heftel Trust, by acceptance thereof, agrees to the subordination provisions and other 
terms of the related Guarantee. 

Each Guarantee wi l l  constitute a guarantee of payment and not of collection (that is, the guaranteed party may institute a lega 
proceeding directly against the Company to enforce its rights under such Guarantee without first instituting a legal proceeding 
against any other person or entity). Each Guarantee wi l l  be deposited with the Guarantee Trustee, to be held for the benefit of the 
holden of the Preferred Securities issued by the applicable Heftel Trust. The Guarantee Trustee shall enforce such Guarantee on 
behalf of the holders of such Preferred Securities. The holders o f  not less than a majority in aggregate liquidation amount of the 
Preferred Securities issued by the applicable Heftel Trust have the right to direct the time, method and place of conducting any 
proceeding for any remedy available in respect o f  the related Guarantee, including the giving o f  directions to the Guarantee 
Trustee. If the Guarantee Trustee fails to enforce a Guarantee as above provided, any holder of Preferred Securities issued by the 
applicable Heftel Trust may institute a legal proceeding directly against the Company to enforce i ts  rights under such Guarantee 
without first instituting a legal proceeding against the applicable Heftel Trust, or any other person or entity. Notwithstanding the 
Foregoing, if the Company has failed to make a Guarantee Payment, a holder of Preferred Securities may directly institute a 
proceeding against the Company for enforcement o f  such holder's right to receive payment under the Guarantee. The Company 
waives any right or remedy to require that any action be brought f i rst  against a Heftel Trust or any other person or entity before 
proceeding directly against the Company. 

,MISCELLANEOUS 

The Company wi l l  be required to provide annually to the Guarantee Trustee a statement as to the performance by the 
lompany of certain of its obligations under each Guarantee and as to any default in such performance. The Company i s  required 
:o file annually with the Guarantee Trustee an officer's certificate as to the Company's compliance with all conditions to be 
:omplied with by it under each Guarantee. 

The Guarantee Trustee, prior to the occurrence of a default, undertakes to perform only such duties as are specificallyset forth 
in the applicable Guarantee and, after default with respect to a Guarantee, shall exercise the same degree o f  care as a prudent 
individual would exercise under the circumstances in the conduct of his or her own affairs. Subject to such provision, the 
harantee Trustee is under no obligation lo exercise any of the powers vested in it by a Preferred Securities Guarantee at the 
xquest of any holder of Preferred Securities unless it i s  offered reasonable security and indemnity against the costs, expenses and 
iabilities that might be incurred thereby. 
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ERISA MATTERS 

The Company and its affiliates may each be considered a "party in interest" (within the meaning of the Employee Retiremen 
Income Security Act o f  1974, as amended ("ERISA")) or a "disqualified person" (within the meaning of Section 4975 of the 
Internal Revenue Code o f  1986, as amended (the "Code")) with respect to many employee benefit plans ("Plans") that are subject 
to ERISA. The purchase o f  Offered Securities by a Plan that i s  subject to the fiduciary responsibility provisions of ERISA or the 
prohibited transaction provisions of Section 4975 of the Code (including individual retirement arrangements and other plans 
described in Section 4975(eXl) ofthe Code) and with respect to which the Company or any affiliate o f  the Company is a sewice 
provider (or otherwise i s  a party in interest or a disqualified person) may constitute or result in a prohibited transaction under 
ERISA or Section 4975 of the Code, unless such Offered Securities are acquired pursuant to and in accordance with an applicable 
exemption. Any pension or other employee benefit plan proposing to acquire any Offered Securities should consult with its 
counsel. 

PLAN OF DISTRIBUTION 

The Company or the Heftel Trusts may sell the Offered Securities offered hereby ( i )  through underwriters or dealers, (ii) 
through agents, (iii) directly to purchasers, or (iv) through a combination of any such methods of sale. Any such underwriter, 
dealer or agent may be deemed to be an underwriter within the meaning o f  the Securities Act. Certain Offered Securities may be 
distributed in a concurrent offering by the Company and one or more selling stockholders of the Company. The Prospectus 
Supplement relating to the Offered Securities wi l l  set forth their offering terms, including the name or names o f  any underwriters 
dealers or agents, the purchase price o f  the Offered Securities and the proceeds to the Company or the Heftel Trusts from such 
sale, any underwriting discounts, commissions and other items constituting compensation to underwriten, dealers or agents, any 
initial public offering price, any discounts or concessions allowed or reallowed or paid by underwriters or dealers to other dealers 
and any securities exchanges on which the Offered Securities may be listed. 

If underwriters or dealers are used in the sale, the Offered Securities wil l  be acquired by the underwriters or dealers for their 
Jwn account and may be resold from time to time in one or more transactions, at a fixed price or prices, which may be changed, or 
at market prices prevailing at the time of sale, or at prices related to such prevailing market prices, or at negotiated prices. The 
3ffered Securities may be offered to the public either through underwriting syndicates represented by one or more managing 
underwriters or directly by one or more o f  such firms. Unless otherwise set forth in the Prospectus Supplemenr the obligations of 
mderwriters C.  dealers to purchase the Offered Securities wi l l  be subject to certain conditions precedent and the underwriters or 
jealers wi l l  be obligated to purchase all the Offered Securities if any are purchased. Any public offering price and any discounts 
jr concessions allowed or reallowed or paid by underwriters or dealers to other dealers may be changed from time to time. 

Offered Securities may be sold directly by the Company or the Heftel Trusts or through agents designated by the Company or 
he Heftel Trusts from time to time. Any agent involved in the offer or sale o f  the Offered Securities in respect o f  which this 
Prospectus is delivered wi l l  be named, and any commissions payable by the Company or the Heftel Trusts to such agent wi l l  be 
;et forth, in the Prospectus Supplement. Unless otherwise indicated in the Prospectus Supplement, any such agent wi l l  be acting 
in a best efforts basis for the period of i t s  appointment. 

If so indicated in the Prospectus Supplement, the Company or the Heftel Trusts wi l l  authorize underwriters, dealers or agents 
o solicit offers by certain specified institutions to purchase Offered Securities from the Company or the Heftel Trusts at the public 
,ffering price set forth in the Prospectus Supplement pursuant to delayed delivery contracts providing for payment and delivery on 
I specified date in the future. Such contracts wi l l  be subject to any conditions set forth in the Prospectus Supplement and the 
'mspectus Supplement wi l l  set forth the commission payable for solicitation o f  such contracts. The 
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underwriters and other persons soliciting such contracts will have no responshility for t h e i t y  or performance of- 
:ontract& 

Underwriters, dealers and agents may be entitled under agreements entered into with the Company or the Heftel Trusts to 
indemnification by the Company or the Heftel Trusts against certain civil liabilities, including liabilities under the Securities Act 
)r to contribution by the Company or the Heftel Trusts to payments they may be required to make in respect thereof. The terms 
md conditions of such indemnification will be described in an applicable Prospectus Supplement. Underwriters, dealers and 
gents may be customers of, engage in transactions with, or perform services for, the Company or the Heftel Trusts in the ordinary 
:owe of business. 

Each series of Offered Securities offered by the Company or the Heftel Trusts will be a new issue of securities with no 
:stablished trading market. Any underwriters to whom Offered Securities are sold by the Company or the Heftel Trusts for public 
ffering and sale may make a market in such Offered Securities, but such underwriters will not be obligated to do so and may 
jiscontinue any market making at any time without notice. No assurance can be given as to the liquidity of the trading market for 
my Offered Securities. 

Any underwriter may engage in stabilizing and syndicate covering transactions in accordance with Rule 104 under the 
Zxchange Act. Rule 104 permits stabilizing bids to purchase the underlying security so long as the stabilizing bids do not exceed a 
zpecified maximum. The underwriters may over-allot shares of the Common Stock in connection with an offering of Common 
jtock, thereby creating a short position in the underwriters' account. Syndicate covering transactions involve purchases of the 
Jebt Securities or Junior Subordinated Debt Securities in the open market after the distribution has been completed in order to 
:over syndicate short positions. Stabilizing and syndicate covering transactions may cause the price of the Debt Securities or 
lunior Subordinated Debt Securities to be higher than it would otherwise be in the absence of such transactions. These 
ransactions, if commenced, may be discontinued at any time. 

LEGAL OPINIONS 

The validity of the Company Securities will be passed upon for the Company by its special counsel, Akin, Gump, Straws, 
3auer & Feld, L.L.P. (a partnership including professional corporations), San Antonio, Texas. Certain matters relating to the 
ialidity of the Preferred Securities will be passed upon for the Company and the Heftel Trusts by Morris, Nichols, Arsht & 
runnell, Wilmington, Delaware, special Delaware counsel to the Company and the Heftel Tmsts. The validity of the Offered 
iecurifies will be passed upon for the underwriters, dealers or agents, if any, by Cravath, Swaine & Moore, New York, New York. 

EXPERTS 

The consolidated financial statements ofthe Company appearing in the Company's Annual Report on Form 10-K for the year 
mded September 30, 1996 have been audited by Emst & Young LLP, independent auditors, as set forth in their report thereon 
ncluded therein and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference 
n reliance upon such report given upon the authority of such firm as experts in accounting and auditing. 

The consolidated financial statements of Tichenor Media System, Inc. and subsidiaries as of December 31, 1995 and 1996 and 
breach ofthe years in the three-year period ended December 31, 1996, are incorporated herein by reference, in reliance upon the 
eport of KPMG Peat Marwick LLP, independent certified public accountants incorporated herein by reference, and upon the 
uthority of said firm as experts in accounting and auditing. 
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